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GIANT LEAPS IN 
VISUAL COMPUTING 


NVIDIA is the world leader in visual computing. The GPU, our invention, serves as the visual cortex 
of modern computers and is at the heart of our products and services. Our work opens up new universes 
to explore, enables amazing creativity and discovery, and powers what were once science fiction 


inventions like self-learning machines and self-driving cars. 


We serve markets where visual computing is essential and deeply valued — gaming, automotive, 


enterprise, and high performance computing & cloud. 


«to debunk tong-held moon landing conspiracy éofies. 
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At $100 billion, computer gaming is the world’s largest 
entertainment industry, exceeding Hollywood and professions 


sports. And it continues to grow. 


GeForce, our GPU brand for PC gamers, is the world’s largest 


gaming platform, with 200 million users. 
Our share of the market for discrete GPUs hit a record 72 percen 


We formally launched GRID — dubbed “a Netflix for games” — 
as the world’s first game-streaming service that provides AAA 


titles at a resolution of up to 1080p, at 60 frames per second. 


We announced our first living-room entertainment device, 


SHIELD, the world’s most advanced smart TV console. 
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POWERING 
TOMORROW'S 
CARS TODAY 


Automakers like Audi, BMW and Tesla rely on NVIDIA 
technology. We are at the intersection of two trends that are 
transforming the industry. First, as the car interior continues 
to shift from analog to digital, displays will increasingly be 
used as the interface for basic functions and the delivery of 
information. At the same time, the industry is working toward 
the self-driving car. 


> NVIDIA powers 8 million cars on the road today, a figure 
that will reach 25 million in five years. 


> We launched NVIDIA DRIVE, the world’s most advanced 
car computer, which enables vehicles to be increasingly 
aware of the world around them and will pave the way to 
self-driving cars. DRIVE is a car supercomputer made 
possible with our Tegra X1 mobile chip. 


“With every mile it drives, every hour, 
the car will learn more and more.’ 


Ricky Hudi, Executive VP of Electronics Development, Audi 
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REVOLUTIONIZING 
ENTERPRISE 


We have long been the standard e 
designers and artists. With NVIDI 


erprise workstation platform for digital . 
A GRID, we've virtualized graphics so that 

millions of enterprise workers who use design tools can benefit from the 

flexibility, security, and efficiency of the cloud. 

> NVIDIA GRID vGPU virtualizes graphics-intensive applications, 


allowing hundreds of millions of professionals to enjoyPC 


applications hosted in data centers. 
> GRID revenues doubled from the previous year. 


> NVIDIA Iray technology was incorporated into leading applications 
from Autodesk, Dassault Systemes, Siemens PLM, and others. 


> In March 2015, VMware brought to market NVIDIA GRID vGPU — 
vSphere, and we launched the Quadro M6000, our flagship 
GPU for designers. wt 


“VMware, NVIDIA Revolutionizing 
Secure Cloud Desktop.” cio Magazine 
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ACCELERATING 
HPC. AND DEEP 
LEARNING 


GPU computing continues to expand its reach. Researchers around the 
world are doing groundbreaking work in areas as diverse as preventing 


heart attacks and discovering the origin of galaxies. 


NVIDIA GPUs have been broadly adopted in deep learning, a branch of 
the longstanding field of artificial intelligence. Deep learning has recently 
been ignited by three converging trends: the flood of data brought by web 
service companies; recent algorithm breakthroughs, created by some 
of the brightest minds in computer science; and the ability to compute 


massive amounts of data with GPUs. 


GPU-powered machines are used to deliver applications that make 


interacting with computers magical. It’s nothing short of miraculous that 


you can ask your phone a question and instantly receive a spoken response. 


Speech recognition is just one application. Recognizing images is another. 
And they are just the tip of the iceberg. 


> The U.S. Department of Energy selected NVIDIA to power what 
are expected to be the world’s fastest supercomputers when they come 


online at the Oak Ridge and Lawrence Livermore National Labs. 


> GPU computing is taught in nearly 800 universities. More than 
60,000 GPU-related research papers have been published to date. 


> Some of the world’s largest and most innovative companies are using 
GPUs for deep learning applications, including Adobe, Alibaba, Baidu, 
Facebook, Flickr Yahoo!, Google, IBM, Microsoft, Nuance, and Twitter. 


IMAGENET CHALLENGE 
wv Our GPUs are enabling 
Accuracy % 
computers to outperform humans 
at image recognition in the 
ImageNet Challenge, the World 


Cup of deep learning. 


NVIDIA GPUs ——> 


74% 
i 


2010 2011 2012 2013 2014 


“Everyone in the deep learning 
business is using GPUs for training.” 


Yann LeCun, Director of Al Research at Facebook 
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DEAR STAKEHOLDERS, 


WE VE 
TRANSFORMED 
OUR COMPANY 


We remain the world's leading PC graphics chip company. 
But we are now much more. We create software-rich visual 
computing products for PCs, data centers, and mobile devices. 


Our reinvention has allowed us 


to continue to grow despite 


the slowing PC market. 


Our financial results reached record levels in fiscal 2015, > We launched SHIELD, our first living-room entertainment 


with revenue up 13 percent to $4.7 billion and gross margins device, in March 2015. SHIELD is the most advanced 
widening 60 basis points to 59.5 percent. GAAP EPS rose smart TV device on the market, and early reviews have 

51 percent to $1.12 a share. And we returned $1 billion to been fantastic. Smart TV consoles are revolutionizing our 
shareholders through dividends and stock repurchases. TV experience, just as smartphones revolutionized mobile 


; ; communications. Tens of millions of these devices are 

The successful execution of our strategies drove a year ; 
sold each year, with growth over 50 percent annually. 

of progress: . 
We see this as a very large market where we can make 


> We created new products that bring our world-leading a great, sustainable contribution. 


visual computing capabilities to customers through 7 k 2 3 : : 
cna g > Our invention engine continues to fire. We introduced 


mobile and cloud platforms. Our data center and cloud Nezwell cur Taliueneratinn GPMarehitesturanas 


PESUORINEERE RiGee), Pest enaiG SIE ate W cD Pecenl breakthrough in performance and efficiency. We also 


Our mobile platform businesses, including auto, 


45 ‘ launched Tegra X1, our latest mobile superchip, which 
Sie aa is at the heart of our DRIVE automotive computers and 


> We introduced specialized, software-rich visual our SHIELD devices. 


eemputing products foriade Vettiger manhetee Out We faced challenges during the year in commodity phone 
market share for discrete GPUs hit a record 72 percent - : 
( and PC markets. But our strategy is to engage component 

not only because our GeForce GPUs are best-in-class, - ‘ os 
, ae opportunities only where OEMs value our differentiation. 

but because GeForce is a game platform” within the . 
. And to focus our resources on growth markets - gaming, 

PC, and is loved by gamers all over the world. . : ‘ : 
automotive, enterprise, and high performance computing 


& cloud. 
REVENUE BY MARKET 

GAMING AUTOMOTIVE ENTERPRISE HPC AND CLOUD PC AND MOBILE OEMs 
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MAKING AN IMPACT 


The people of NVIDIA share a passion for community service 
and a deep sense of corporate responsibility. 


Our philanthropic giving this year totaled $4.8 million, 
including more than $2 million toward Stanford University’s 
investments in medical research, teaching, and a new 
state-of-the-art hospital. 


We proudly awarded our first annual $150,000 Global Impact 
Award, recognizing the groundbreaking use of GPUs to 
address social, humanitarian, and environmental problems. 
The winner, out of more than two dozen outstanding 
candidates, was the San Diego Supercomputer Center 
for its work developing seismic simulations that help us 
understand conditions that cause earthquakes. 


Our philanthropic efforts are driven by the NVIDIA 
Foundation, one of the industry’s few employee-run giving 
initiatives, which ensures that our energies in this area 
reflect our employees’ priorities. 


The Foundation’s flagship program, Compute the Cure, 
focuses on funding research that uses innovative 
computing techniques in the fight against cancer. 

Our $1.6 million invested in Compute the Cure in recent 
years includes major grants to research teams at the 
Dana-Farber Cancer Institute and Stanford. 


Project Inspire brings together our people, along with 
their families and friends, to transform their local 
communities. It continues to gain momentum, with offices 
worldwide participating. 


In Santa Clara, our employees made extensive physical 
improvements to Fischer Middle School, a school in an 
underserved part of our community. Our own investment of 
some $600,000 in labor and materials was joined by nearly 


$200,000 from other local companies and nonprofits. 


In Courbevoie, France, we transformed Centre 


Franchemont School. And in Westford, Massachusetts, 
our office made over a local Boys and Girls Club. 


Over the course of the year, employees contributed more 
than 15,500 volunteer hours. Many chose to support 
education programs and activities that, in total, benefited 
more than 67,000 children. 


All of these efforts reflect the dedication and spirit of our 
employees, which benefit the less fortunate and brings 
us closer as a team. 


THE ROAD AHEAD 


| am delighted by NVIDIA's transformation this year. 

We have innovated beyond PCs, and emerged as a growth 
company which offers products that are having great 
success in the large mobile and cloud markets. 


Our innovation is revolutionizing the markets we serve. 
With our new business model, we can see a clear path 
to sustain our growth and are excited by the opportunity 
to build a company many times our current size. Most 
importantly, we are making important contributions to 
science, industry, customers, and our community that 
make me incredibly proud. 


| want to thank the employees of NVIDIA for their 
extraordinary achievements this year. All we've achieved 
is only possible with their innovation and dedication. 


Sincerely, LAL p zx 


Jen-Hsun Huang 
CEO & Co-founder, NVIDIA 
April 2015 


NVIDIA CORPORATION 


NOTICE OF 2015 ANNUAL MEETING 
PROXY STATEMENT AND FORM 10-K 


FORWARD-LOOKING STATEMENTS 


Certain statements in this document including, but not limited to, statements as to: the computer gaming industry continuing to grow; trends in the 
automotive industry; the size of the smart TV market; the benefits and impact of NVIDIA GPUs, NVIDIA DRIVE, NVIDIA GRID, NVIDIA GRID vGPU, 
SHIELD, Maxwell, and Tegra X1; our success in the large mobile and cloud markets; and our innovation revolutionizing the markets we serve are 
forward-looking statements that are subject to risks and uncertainties that could cause results to be materially different than expectations. Important 
factors that could cause actual results to differ materially include: global economic conditions; our reliance on third parties to manufacture, assemble, 
package and test our products; the impact of technological development and competition; development of new products and technologies or 
enhancements to our existing product and technologies; market acceptance of our products or our partners’ products; design, manufacturing or 
software defects; changes in consumer preferences or demands; changes in industry standards and interfaces; unexpected loss of performance of our 
products or technologies when integrated into systems; as well as other factors detailed from time to time in the reports NVIDIA files with the Securities 
and Exchange Commission, or SEC, including its Form 10-K for the fiscal period ended January 25, 2015. Copies of reports filed with the SEC are 
posted on the company’s website and are available from NVIDIA without charge. These forward-looking statements are not guarantees of future 
performance and speak only as of April 9, 2015, and, except as required by law, NVIDIA disclaims any obligation to update these forward-looking 
statements to reflect future events or circumstances. 


XS 


NVIDIA. 


NOTICE OF 2015 ANNUAL MEETING OF STOCKHOLDERS 


Date and time: Wednesday, May 20, 2015 at 10:30 a.m. Pacific Daylight Time 


Location: NVIDIA Headquarters, Building E 
2800 Scott Boulevard, Santa Clara, California 95050 


Virtual meeting: www.virtualshareholdermeeting.com/NVIDIA2015 


Items of business: + Election of twelve directors nominated by the Board of Directors 
¢ Approval of our executive compensation 


¢ Ratification of the selection of PricewaterhouseCoopers LLP as our independent registered 
public accounting firm for fiscal year 2016 


Transaction of other business properly brought before the meeting 


Record date: You can vote at the meeting if you were a stockholder of record at the close of business on March 
24, 2015. 


Your vote is very important. Whether or not you plan to attend the meeting, PLEASE VOTE YOUR SHARES. As an 
alternative to voting in person at the meeting, you may vote via the Internet, by telephone or, if you receive a paper proxy 
card in the mail, by mailing the completed proxy card. 


Important notice regarding the availability of proxy materials for the Annual Meeting of Stockholders to be held 
on May 20, 2015. This Notice, our Proxy Statement, our Annual Report on Form 10-K and our Stockholder Letter are 
available at www.nvidia.com/proxy. 


By Order of the Board of Directors 


Dart, Brum 


David M. Shannon 
Secretary 


Santa Clara, California 
April 9, 2015 
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Variable Cash Plan........... The Company’s variable cash compensation plan 


PROXY SUMMARY 


This summary highlights information contained elsewhere in the proxy statement. This summary does not contain all 
of the information that you should consider, and you should read the entire proxy statement carefully before voting. 


2015 Annual Meeting of Stockholders 


Date and time: Wednesday, May 20, 2015 at 10:30 a.m. Pacific Daylight Time 


Location: NVIDIA Headquarters, Building E 
2800 Scott Boulevard, Santa Clara, California 95050 


(See directions on the last page of the proxy statement) 


Virtual meeting: You may also vote at the meeting via the Internet by visiting 
www. virtualshareholdermeeting.com/NVIDIA2015. 


Record date: Stockholders as of March 24, 2015 are entitled to vote 


Admission to meeting: Photo identification and proof of share ownership will be required to attend the meeting. 


Voting Matters and Board Recommendations 


While we have summarized the 2015 Annual Meeting proposals below, please review the proxy statement for more 
information. Every stockholder’s vote is important. Our Board urges you to vote your shares FOR each of the 
proposals below. 


Page Reference Board Vote Required for Effect of Effect of Broker 
Matter (for more detail) Recommendation Approval Abstentions Non-Votes 
Management Proposals: 
FOR each Receipt of more FOR votes 
Election of twelve directors....... 10 director nominee than WITHHOLD votes None None 
Approval of our executive 
compensation.................. 29 FOR Majority of shares present Against None 
Ratification of selection of 
PricewaterhouseCoopers LLP as 
our independent registered public 
accounting firm for fiscal year 
QOTG 8s econ sad Adar ech eae 56 FOR Majority of shares present Against None 


Election of Directors (Proposal 1) 


The following table provides summary information about each director nominee: 


Director Committees 
Name Age Since Occupation AC cc NCGC 
“Robert K.Burgess....... 57 2011.-—iIndependentConsultant =—sti‘iéSOSO;*;*;*;!”!COChl 

Tench Coxe........... 57 1993 Managing Director, Sutter Hill Ventures Member 
Persis S. Drell......... 59 2015 Dean, School of Engineering, Stanford University 
James C. Gaither....... 77 1998 Managing Director, Sutter Hill Ventures Member 
Jen-Hsun Huang ....... 52 1993 President & CEO, NVIDIA Corporation 
Dawn Hudson......... 57 2013 Chief Marketing Officer, National Football League Member 
Harvey C. Jones ....... 62 1993 Managing Partner, Square Wave Ventures Member Member 
Michael G. McCaffery... 61 2015 Chairman & Managing Director, Makena Capital Management Member 
William J. Miller*...... 69 1994 Independent Consultant Member Chair 
Mark L. Perry......... 59 2005 Advisor, Third Rock Ventures Chair 
A. Brooke Seawell ..... 67 1997 Venture Partner, New Enterprise Associates Member 
Mark A. Stevens....... 55 2008 ** Managing Partner, S-Cubed Capital Member Member 


* Lead Director 
** Mr. Stevens previously served as a member of our Board from 1993 until 2006 


Corporate Governance Highlights 


Our Board is committed to strong corporate governance, which is used to promote the long-term interest of NVIDIA 
and our stockholders. Regular stockholder outreach is important to us. We seek a collaborative approach to issues of 
importance to our stockholders that affect our business and also to ensure that they see our governance and executive pay 
practices as well-structured. In Fiscal 2015, our management reached out to 10 of our largest stockholders as of June 30, 
2014 to gain valuable insights into the corporate governance and executive compensation issues they most care about. 


In the last four years, the Board has appointed four new directors: Robert K. Burgess, Dawn Hudson, and most recently, 
Michael G. McCaffery, an asset-management executive and investment banker, and Persis S. Drell, a physicist and dean of 
the Stanford School of Engineering. Mr. McCaffery brings to the Board deep business, financial and public market 
knowledge, as well as extensive executive management and corporate governance experience. As an accomplished 
researcher and educator, Ms. Drell brings to the Board expert leadership in guiding innovation in science and technology. 


In Fiscal 2015, we also amended our director and NEO stock ownership guidelines as follows: 


¢« Non-employee directors are required to hold a number of shares of the Company's common stock with a value 
equal to six times the annual cash retainer for Board service. Each such director has until the later of (i) the end 
of fiscal year 2016 or (11) within five years of Board appointment, to reach this threshold. 


¢ The CEO is required to hold a number of shares of the Company's common stock with a value equal to six times 
his annual base salary. Mr. Huang holds stock with a value equal to 487 times his annual base salary, based on 
our closing price as of March 24, 2015. 


« All other NEOs are required to hold a number of shares of the Company's common stock with a value equal to 
his or her annual base salary. All of our NEOs hold stock with a value exceeding his or her respective annual 
base salary, based on our closing price as of March 24, 2015. 


Approval of Executive Compensation for Fiscal 2015 (Proposal 2) 


We are asking our stockholders to cast a non-binding vote, commonly referred to as “say on pay’, to approve our NEO 
compensation. The Board believes that our compensation policies and practices are effective in achieving our goals of 
attracting, retaining and motivating our executive officers, rewarding financial and operating performance and aligning our 
executives’ interests with those of our stockholders to create long-term value. The Board has adopted a policy of providing 
for annual say on pay votes. 


Executive Compensation Highlights 


At our 2014 Annual Meeting, nearly 98% of the votes cast on our say-on-pay proposal were in support of the 
compensation paid to our executive officers for Fiscal 2014. Consistent with its strong commitment to engagement, 
communication and transparency, the CC continues to regularly review our executive compensation program to ensure 
alignment between the interests of our executive officers and stockholders. The only changes made to our executive 
compensation program since our stockholders overwhelmingly supported our Fiscal 2014 program were the following, each 
intended to further align pay with performance: 


¢« We granted 100% of our CEO’s equity compensation in the form of PSUs 


¢ We introduced PSUs for all of our other NEOs 


¢ We revised our Variable Cash Plan so that 100% of our NEOs’ variable cash opportunity is tied to NVIDIA’s 
financial operating performance 


¢ We increased emphasis on equity compensation as a percentage of total target pay 


Below are important elements of our compensation program we have adopted, and problematic pay practices that we 
avoid: 


What We Do 


v 


v 


Heavily weight our NEO compensation toward “at-risk” 
performance-based compensation, consisting of equity awards 
and variable cash compensation 


Use multi-year vesting terms for all executive officer equity 
awards 


Engage with our stockholders and corporate governance 
groups to discuss our executive compensation programs, 
carefully consider their input and make changes to our pay 
practices based on their feedback 


Structure our executive compensation programs to minimize 
inappropriate risk-taking 


Cap PSUs and incentive award levels under the annual 
Variable Cash Plan 


Rigorously administer our compensation program, including 
review of peer group practices, advice by an independent 
compensation consultant reporting directly to our CC, and 
long-standing, consistently-applied practices regarding the 
timing of equity grants 


Have meaningful stock ownership guidelines for our 
executive officers 


Enforce a “no-hedging” policy and a “no-pledging” policy 
that does not allow our executive officers to hedge the 
economic interest in the NVIDIA shares they hold or pledge 
NVIDIA shares as collateral 


Maintain a “clawback” policy for the recovery of 
performance-based cash and equity compensation in the 
event of a financial restatement that does not require 
individual misconduct to be enforced against our executive 
officers 


Review the external marketplace and make internal 
comparisons among the executive officers when making 
compensation determinations 


Have three or more independent non-employee directors 
serve on the CC, which engages an independent consultant 
to provide advice and counsel on market trends, executive 
pay practices and regulatory developments 


What We Don’t Do 


x 


x 


Have employment contracts or severance agreements 
providing for a specific term of employment or 
severance benefits with any of our executive officers 


Provide change-in-control benefits to our executive 
officers 


Provide for automatic equity vesting upon a change-in- 
control except for the provisions in our equity plans that 
are applicable to all of our employees if an acquiring 
company does not assume or substitute our outstanding 
stock awards 


Provide tax gross-ups 
Offer our executive officers any supplemental retirement 


benefits or perquisites that are not available to all 
NVIDIA employees 


Allow for the repricing of stock options without 
stockholder approval 


Use discretion in performance incentive award 
determination 


Ratification of Selection of PricewaterhouseCoopers LLP as Independent Registered Public Accounting Firm for 
Fiscal Year 2016 (Proposal 3) 


We are asking our stockholders to ratify our AC’s selection of PwC as our independent registered public accounting 
firm for fiscal year 2016. While we are not required to have our stockholders ratify the selection of PwC, we are doing so 
because we believe it is good corporate practice. If our stockholders do not ratify the selection, the AC will reconsider the 
appointment, but may nevertheless retain PwC as our independent registered public accounting firm. Even if the selection 
is ratified, the AC may select a different independent registered public accounting firm at any time during the year if it 
determines that such a change would be in the best interests of NVIDIA and our stockholders. 


Xs 
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NVIDIA CORPORATION 
2701 SAN TOMAS EXPRESSWAY 
SANTA CLARA, CALIFORNIA 95050 
(408) 486-2000 


PROXY STATEMENT FOR THE 2015 ANNUAL MEETING OF 
STOCKHOLDERS - MAY 20, 2015 


INFORMATION ABOUT THE MEETING 


Your proxy is being solicited for use at the 2015 Annual Meeting on behalf of the Board. Our 2015 Annual Meeting 
will take place on Wednesday, May 20, 2015 at 10:30 a.m. Pacific Daylight Time. 


Meeting Attendance 


If you were an NVIDIA stockholder as of the close of business on the March 24, 2015 record date, or if you hold a 
valid proxy, you can attend and vote at our 2015 Annual Meeting in person or you can attend and participate via the Internet. 


Attending In Person. Our 2015 Annual Meeting will take place in Building E of our headquarters located at 2800 
Scott Boulevard, Santa Clara, California 95050. Please see the map at the end of this proxy statement for directions. Check- 
in will begin at 10:00 a.m., Pacific Daylight Time. You must present photo identification for admittance. If you are a 
stockholder of record or hold your shares through the NVIDIA Sponsored Equity Award Accounts at Charles Schwab, your 
name will be verified against the list of stockholders of record or plan participants. If you are not a stockholder of record 
but hold shares through a broker, trustee or nominee, you must provide proof of beneficial ownership on the record date, 
such as a recent account statement or other similar ownership evidence. If you do not provide photo identification or 
comply with the other procedures outlined above, you will not be admitted to the 2015 Annual Meeting. 


Attending Online. Youmay also attend the 2015 Annual Meeting at www. virtualshareholdermeeting.com/NVIDIA2015, 
which contains instructions on how to demonstrate proof of stock ownership, as well as how to vote and submit questions 
via the Internet. You will need the 12-digit control number included on your Notice or proxy card (if you received a printed 
copy of the proxy materials) to enter the meeting via the Internet. 


Non-stockholders can also listen to the 2015 Annual Meeting live at www. virtualshareholdermeeting.com/NVIDIA2015. 
An archived copy of the webcast will be available at www.nvidia.com/proxy through June 5, 2015. 


Quorum and Voting 


Quorum. To hold our 2015 Annual Meeting, we need a majority of the outstanding shares entitled to vote at the close 
of business on March 24, 2015 represented at the 2015 Annual Meeting either in person or by proxy, or a quorum. On the 
record date, there were 553,171,582 shares of common stock outstanding and entitled to vote, meaning that 276,585,792 
shares must be represented in person or by proxy to have a quorum. A list of stockholders entitled to vote at the 2015 Annual 
Meeting will be available at our headquarters, 2701 San Tomas Expressway, Santa Clara, California for 10 days prior to 
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the 2015 Annual Meeting. If you would like to view the stockholder list, please call our Investor Relations Department at 
(408) 486-2000 to schedule an appointment. 


Your shares will be counted towards the quorum only if you submit a valid proxy or vote at the 2015 Annual Meeting. 
Abstentions and broker non-votes will be counted towards the quorum requirement. If there is not a quorum, a majority of 
the votes present may adjourn the 2015 Annual Meeting to another date. 


Vote Options. You may vote FOR any nominee to the Board, you may WITHHOLD your vote for any nominee or 
you may ABSTAIN from voting. For each other matter to be voted on, you may vote FOR or AGAINST or ABSTAIN 
from voting. 


Stockholder of Record: You are a stockholder of record if your shares were registered directly in your name with our 
transfer agent, Computershare, on March 24, 2015, and can vote shares in any of the following ways: 


¢ In person, by attending the 2015 Annual Meeting; 
¢ Via mail, by signing and mailing your proxy card to us before the 2015 Annual Meeting; or 
¢ By telephone or over the Internet, by following the instructions provided in the Notice or your proxy materials. 


You may change your vote or revoke your proxy before the final vote at the 2015 Annual Meeting in any of the following 
ways: 


¢ Attend the 2015 Annual Meeting and vote in person; 

¢ Submit another properly completed proxy card with a later date; 

¢ Send a written notice that you are revoking your proxy to NVIDIA Corporation, 2701 San Tomas Expressway, 
Santa Clara, California 95050, Attention: Secretary; or 

¢ Submit another proxy by telephone or Internet after you have already provided an earlier proxy. 


If you do not vote at the 2015 Annual Meeting using any of the ways described above, your shares will not be voted. 


Street Name Holder: If your shares are held through a nominee, such as a bank or broker, on March 24, 2015, your 
shares are held in “street name.” As a beneficial owner, such nominee is the stockholder of record of your shares. However, 
you have the right to direct your nominee on how to vote the shares in your account. You should have received a Notice or 
voting instructions from your nominee, and should follow the included instructions in order to instruct such nominee on 
how to vote your shares. To vote in person or over the Internet at the 2015 Annual Meeting, you must obtain a valid proxy 
from your nominee. 


If you do not instruct your nominee how to vote your shares, such nominee can use its discretion to vote such 
“uninstructed” shares with respect to matters considered by NYSE rules to be “routine”. However, your nominee will not 
be able to vote your shares with respect to “non-routine” matters, including elections of directors (even if not contested) 
and executive compensation (including any advisory stockholder votes on executive compensation), unless they receive 
specific instructions from you. A broker non-vote occurs when a nominee does not receive voting instructions from the 
beneficial owner and does not have the discretion to direct the voting of the shares. Therefore, you MUST give your 
nominee instructions in order for your vote to be counted on the proposals to elect directors and to conduct an 
advisory approval of our executive compensation. We strongly encourage you to vote. 


Note that under the rules of the national stock exchanges, any NVIDIA stockholder whose shares are held in street 
name by a member brokerage firm may revoke a proxy and vote his or her shares in person at the 2015 Annual Meeting 
only in accordance with applicable rules and procedures of those exchanges, as employed by the street name holder’s 
brokerage firm. 


Vote Count. On each matter to be voted upon, stockholders have one vote for each share of NVIDIA common stock 
owned as of March 24, 2015. Votes will be counted by the inspector of election. The following table summarizes vote 
requirements and the effect of abstentions and broker non-votes: 


Proposal Effect of Effect of Broker 
Number Proposal Description Vote Required for Approval Abstentions Non-Votes 


Directors are elected if they receive 
more FOR votes than WITHHOLD 


1 Election of twelve directors votes None None 
FOR votes from the holders of a 
Approval of our executive majority of shares present and 
2 compensation entitled to vote Against None 


Ratification of the selection of 
PricewaterhouseCoopers LLP 
as our independent registered | FOR votes from the holders of a 
public accounting firm for majority of shares present and 
3 fiscal year 2016 entitled to vote Against None 


If you are a stockholder of record and you returned a signed proxy card without marking any selections, your shares 
will be voted FOR each of the nominees listed in Proposal | and FOR the other proposals. If any other matter is properly 
presented at the 2015 Annual Meeting, Jen-Hsun Huang or David M. Shannon as your proxyholder will vote your shares 
using his best judgment. 


Vote Results. Preliminary voting results will be announced at the 2015 Annual Meeting. Final voting results will be 
published in a current report on Form 8-K, which will be filed with the SEC by May 27, 2015. 


Proxy Materials 


An SEC rule allows companies like NVIDIA to furnish their proxy materials over the Internet even if the stockholder 
has not previously elected to receive the materials in this manner. On or about April 9, 2015, we sent stockholders who 
own our common stock at the close of business on March 24, 2015 (other than those who previously requested electronic 
or paper delivery) a Notice containing instructions on how to access our proxy materials, vote over the Internet or by 
telephone, and elect to receive future proxy materials electronically or in printed form by mail. 


If you choose to receive future proxy materials electronically (via www.proxyvote.com for stockholders of record and 
www.icsdelivery.com/nvda for street name holders) you will receive an email next year with links to the proxy materials 
and proxy voting site. 


SEC rules also permit companies and intermediaries, such as brokers, to satisfy Notice and proxy material delivery 
requirements for multiple stockholders with the same address by delivering a single Notice or set of proxy materials addressed 
to those stockholders. We follow this practice, known as “householding,” unless we have received contrary instructions 
from any stockholder at that address. 


If you received more than one Notice or full set of proxy materials then your shares are either registered in more than 
one name or are held in different accounts. Please vote the shares covered by each Notice or proxy card. To modify your 
instructions so that you receive one Notice or proxy card for each account or name, please contact your broker. Your 
“householding” election will continue until you are notified otherwise or until you revoke your consent. 


To make a change regarding the form in which you receive proxy materials (electronically or in print), or to request 
receipt of a separate set of documents to a household, contact our Investor Relations Department (through our website at 
www.nvidia.com, with an electronic mail message to ir@nvidia.com or by mail at 2701 San Tomas Expressway, Santa Clara, 
California 95050). 


We will pay the entire cost of soliciting proxies. Our directors and employees may also solicit proxies in person, by 
telephone, by mail, by Internet or by other means of communication. Our directors and employees will not be paid any 
additional compensation for soliciting proxies. We have also retained MacKenzie Partners on an advisory basis for an 
estimated fee of approximately $15,000 and they may help us solicit proxies from brokers, bank nominees and other 
institutional owners. We may also reimburse brokerage firms, banks and other agents for the cost of forwarding proxy 
materials to beneficial owners. 


2016 Annual Meeting Stockholder Proposals 


To be considered for inclusion in next year’s proxy materials, your proposal must be submitted in writing by 
December 11, 2015 to NVIDIA Corporation, 2701 San Tomas Expressway, Santa Clara, California 95050, Attention: 
Secretary and must comply with all applicable requirements of Rule 14a-8 promulgated under the Exchange Act. However, 
if we do not hold our 2016 Annual Meeting between April 20, 2016 and June 19, 2016, then the deadline is a reasonable 
time before we begin to print and send our proxy materials. If you wish to submit a proposal for consideration at the 2016 
Annual Meeting that is not to be included in next year’s proxy materials, you must do so in writing following the above 
instructions not later than the close of business on December 11, 2015, and not earlier than November 11, 2015. We also 
advise you to review our Bylaws, which contain additional requirements about advance notice of stockholder proposals and 
director nominations. 


Proposal 1—Election of Directors 
All of our directors have one-year terms and stand for election annually. 


Our Board has twelve members. Upon the recommendation of our NCGC, our Board has nominated for election at 
the 2015 Annual Meeting the 12 individuals listed in the following table to hold office until the next annual meeting of 
stockholders and until his or her successor is elected or appointed. Each of the nominees listed below, other than Mr. 
McCaffery and Ms. Drell, is currently a director of NVIDIA previously elected by our stockholders. 


Our nominees include 11 independent directors, as defined by the rules and regulations of NASDAQ, and one NVIDIA 
officer: Jen-Hsun Huang, who serves as our President and CEO. 


The Board expects the nominees will be available for election. If a nominee declines or is unable to act as a director, 
your proxy may be voted for any substitute nominee proposed by the Board or the size of the Board may be reduced. In 
accordance with our Bylaws, directors are elected if they receive more FOR votes than WITHHOLD votes. 


Recommendation of the Board 


The Board recommends that you vote FOR the election of each of the following nominees: 


Other 
Public 
Director Indepen- Company 

Name Age Since Occupation dent Boards 
Robert K. Burgess ......... “57-2011 Independent Consultant ° 1 
Tench Coxe.............0. 57 1993 Managing Director, Sutter Hill Ventures ° 2 
Persis S. Drell............. 59 2015 Dean, School of Engineering, Stanford University ° -- 
James C. Gaither........... 77 1998 Managing Director, Sutter Hill Ventures ° -- 
Jen-Hsun Huang........... 52 1993 President & CEO, NVIDIA Corporation -- 
Dawn Hudson............. 57 2013 Chief Marketing Officer, National Football League ° 2 
Harvey C. Jones........... 62 1993 Managing Partner, Square Wave Ventures ° -- 
Michael G. McCaffery...... 61 2015 Chairman & Managing Director, Makena Capital : 1 

Management 

William J. Miller* ......... 69 1994 Independent Consultant ° 3 
Mark L. Perry............. 59 2005 Advisor, Third Rock Ventures ° = 
A. Brooke Seawell......... 67 1997 Venture Partner, New Enterprise Associates ° 2 
Mark A. Stevens........... 55 2008 ** Managing Partner, S-Cubed Capital ° -- 


* Lead Director 
** Mr. Stevens previously served as a member of our Board from 1993 until 2006 


Director Qualifications 


The NCGC is responsible for reviewing, assessing and recommending nominees to the Board for approval. The NCGC 
has not established specific minimum age, education, experience or skill requirements for potential members, and instead 
considers numerous factors, such as the nominee’s: independence; gender; ethnic background; high-level management 
experience necessary to oversee our business; professional and industry knowledge; financial expertise; desirability as a 
member of any committees of the Board; willingness and ability to devote substantial time and effort to Board responsibilities; 
ability to represent the interests of the stockholders as a whole rather than special interest groups or constituencies; and all 
relationships between the proposed nominee and any of our stockholders, competitors, customers, suppliers or other persons 
with a relationship to NVIDIA. In determining whether to recommend a director for re-election, the NCGC also reviews 
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this director’s overall service to NVIDIA, including the director’s past attendance at Board and committee meetings and 
participation in and contributions to the activities of the Board. The NCGC values diversity as a factor in selecting nominees 
to serve on the Board and considers the criteria noted above in selecting nominees for directors, including members from 
diverse backgrounds who combine a broad spectrum of experience and expertise. 


The priorities and emphasis of the NCGC and of the Board with regard to the above factors change from time to time 
to take into account changes in our business and other trends, as well as the portfolio of skills and experience of current and 
prospective Board members. 


Listed below are key skills and experience that the NCGC and Board consider important for our directors to have in 
light of our current business and structure. The directors’ biographies note each director’s relevant experience, qualifications 
and skills relative to this list as of the date of this proxy statement. 


¢ Senior Management and Operating Experience. Directors who have served in senior leadership positions bring 
insight to constructively review and assess our operating plan and business strategy. 


¢ Industry and Technical Expertise. Because we are a technology, hardware and software provider, education or 
experience in relevant technology is useful in understanding our research and development efforts, competing 
technologies, the various products and processes that we develop and the markets in which we compete. 


¢ Financial Expertise. Knowledge of accounting and financial reporting processes is important because it assists 
our directors in understanding, advising and overseeing our financial reporting and internal controls. 


¢ Public Company Board Experience. Directors who have served on boards of directors of other public companies 
have corporate governance experience, a deep understanding of the role and responsibilities of the Board and 
insight into matters being handled by our Board. 


¢ Experience as an Investor. Directors who have experience as investors can assist the Board with analyzing 
methods by which the Company can increase stockholder value. As investors themselves, they also have the 
knowledge and experience to effectively engage with investors and stockholders. 


¢« Legal Expertise. Directors who have legal education and experience can assist the Board in fulfilling its 
responsibilities related to the oversight of our legal and regulatory compliance. 


Our Director Nominees 


The brief biographies below include information, as of the date of this proxy statement, regarding the specific and 
particular experience, qualifications, attributes or skills of each director that led the NCGC to believe that that director 
should continue to serve on the Board. 


Robert K. Burgess has served as an independent investor and board member to technology companies since 2005. He was 
chief executive officer from 1996 to 2005 of Macromedia, Inc., a provider of internet and multimedia software, which was 
acquired by Adobe Systems Incorporated; he also served from 1996 to 2005 on its board of directors, as chairman of its 
board of directors from 1998 to 2005 and as executive chairman for his final year. Previously, he held key executive positions 
from 1984 to 1991 at Silicon Graphics, Inc. (SGI), a graphics and computing company; from 1991 to 1995, served as chief 
executive officer and a board member of Alias Research, Inc., a publicly traded 3D software company, until its acquisition 
by SGI; and resumed executive positions at SGI during 1996. Mr. Burgess serves on the board of Adobe and several 
privately-held companies. He was a director of IMRIS Inc., a provider of image guided therapy solutions, until 2013. He 
holds a BCom degree from McMaster University. He joined the NVIDIA board in 2011. 


Mr. Burgess brings to the Board leadership experience and expertise in the areas of financial- and risk-management and 
operations. He has a broad understanding of the roles and responsibilities of a corporate board and provides valuable 
insight on a range of issues in the technology industry. 
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Tench Coxe has been a managing director of Sutter Hill Ventures, a venture capital investment firm, since 1989, where he 
focuses on investments in the IT sector, particularly semiconductor companies. Prior to joining Sutter Hill Ventures in 
1987, he was director of marketing and MIS at Digital Communication Associates. He serves on the board of directors of 
Mattersight Corp., a customer loyalty software firm, Artisan Partners Asset Management Inc., an institutional money 
management firm, and several privately held technology companies. Mr. Coxe holds a BA degree in Economics from 
Dartmouth College and an MBA degree from Harvard Business School. He joined the NVIDIA board in 1993. 


Mr. Coxe brings to the Board expertise in financial and transactional analysis and provides valuable perspectives on 
corporate strategy and emerging technology trends. His significant experience as an investor gives the Board an 
understanding of the methods by which companies can increase value for their stockholders. 


Persis S. Dreil is the Dean of the Stanford School of Engineering, a Professor in the School of Engineering and a Professor 
of Materials Science and Engineering and Physics at Stanford University. Ms. Drell, who assumed the post of Dean in 
September 2014, has been on the faculty at Stanford since 2002. Ms. Drell served as the Director of the U.S. Department 
of Energy SLAC National Accelerator Laboratory from 2007 to 2012. Ms. Drell is a member of the National Academy of 
Sciences and the American Academy of Arts and Sciences, and is a fellow of the American Physical Society. She has been 
the recipient of a Guggenheim Fellowship and a National Science Foundation Presidential Young Investigator Award. Ms. 
Drell holds a Ph.D. from the University of California Berkeley and an AB degree in Mathematics and Physics from Wellesley 
College. She joined the NVIDIA board in March 2015. 


An accomplished researcher and educator, Ms. Drell brings to the Board expert leadership in guiding innovation in science 
and technology. 


James C. Gaither has been a managing director of Sutter Hill Ventures, a venture capital investment firm, since 2000. He 
was a partner in the law firm Cooley LLP from 1971 to 2000 and senior counsel to the firm from 2000 to 2003. Prior to 
practicing law he served as a law clerk to The Honorable Earl Warren, Chief Justice of the United States Supreme Court, 
special assistant to the Assistant Attorney General in the U.S. Department of Justice and staff assistant to U.S. President 
Lyndon Johnson. Mr. Gaither is a former president of the Board of Trustees at Stanford University, former vice chairman 
of the board of directors of The William and Flora Hewlett Foundation and immediate past chairman of the Board of Trustees 
of the Carnegie Endowment for International Peace. Mr. Gaither holds a BA degree in Economics from Princeton University 
and a JD degree from Stanford University Law School. He joined the NVIDIA board in 1998. 


Mr. Gaither brings to the Board expertise in corporate strategy and negotiating complex transactions. He also provides 
valuable perspectives on the roles and responsibilities of a corporate board, including oversight of a public company’s legal 
and regulatory compliance and engagement with regulatory authorities. His significant experience as an investor gives 
the Board an understanding of the methods by which companies can increase value for their stockholders. 


Jen-Hsun Huang co-founded NVIDIA in 1993 and has since served as president, chief executive officer, and a member 
of the board of directors. Mr. Huang held a variety of positions from 1985 to 1993 at LSI Logic Corp., a computer chip 
manufacturer, including leading the business unit responsible for the company’s system-on-a-chip strategy. He was a 
microprocessor designer from 1984 to 1985 at Advanced Micro Devices, Inc., a semiconductor company. Mr. Huang holds 
a BSEE degree from Oregon State University and an MSEE degree from Stanford University. 


Mr. Huang is one of the technology industry's most respected executives, having taken NVIDIA from a startup to a world 
leader in visual computing. Under his guidance, NVIDIA has compiled a record of consistent innovation and sharp execution, 
marked by products that have gained strong market share. 


Dawn Hudson has served as Chief Marketing Officer for the National Football League since October 2014. Previously, 
she served from 2009 to 2014 as vice chairman of The Parthenon Group, an advisory firm focused on strategy consulting. 
She was president and chief executive officer of Pepsi-Cola North America, the beverage division of PepsiCo, Inc. for the 
U.S. and Canada, from 2005 to 2007 and president from 2002, and simultaneously served as chief executive officer of the 
foodservice division of PepsiCo, Inc. from 2005 to 2007. Previously, she spent 13 years in marketing, advertising and 
branding strategy, holding leadership positions at major agencies, such as D’Arcy Masius Benton & Bowles and Omnicom. 
She currently serves on the boards of directors of The Interpublic Group of Companies, Inc., an advertising holding company, 
and Lowes Companies, Inc., a home-improvement retailer. She was a director of P.F. Chang’s China Bistro, Inc., a restaurant 
chain, until 2012, and of Allergan, Inc., a biopharmaceutical company, until March 2014. She holds a BA degree from 
Dartmouth College. She joined the NVIDIA board in 2013. 


Ms. Hudson brings to the board experience in executive leadership. As a longtime marketing executive, she has valuable 
expertise and insights in leveraging brands, brand development and consumer behavior. She also has considerable corporate 
governance experience, gained from more than 10 years of serving on the boards of public companies. 


Harvey C. Jones has been the managing partner of Square Wave Ventures, a private investment firm, since 2004. Mr. Jones 
has been an entrepreneur, high technology executive and active venture investor for over 30 years. In 1981, he co-founded 
Daisy Systems Corp., a computer-aided engineering company, ultimately serving as its president and chief executive officer 
until 1987. Between 1987 and 1998, he led Synopsys. Inc., a major electronic design automation company, serving as its 
chief executive officer for seven years and then as executive chairman. In 1997, Mr. Jones co-founded Tensilica Inc., a 
privately held technology IP company that developed and licensed high performance embedded processing cores. He served 
as chairman of the Tensilica board of directors from inception through its 2013 acquisition by Cadence Design Systems, 
Inc. In 2014, coincident with his investment in the company, Mr. Jones joined the board of directors of Tintri Technology, 
a private company that builds data storage solutions for virtual and cloud environments. He also served as lead director on 
the board of directors of Wind River Systems from 2006 until its sale to Intel in 2009. Mr. Jones holds a BS degree in 
Mathematics and Computer Sciences from Georgetown University and an MS degree in Management from Massachusetts 
Institute of Technology. He joined the NVIDIA board in 1993. 


Mr. Jones brings to the board an executive management background, an understanding of semiconductor technologies and 
complex system design, and experience in the business of technology licensing. He provides valuable insight into innovation 
strategies, research and development efforts, as well as management and development of our technical employees. His 
financial expertise qualifies him to serve as an “audit committee financial expert” within the meaning of SEC rules, and 
his significant experience as an investor gives the Board an understanding of the methods by which companies can increase 
value for their stockholders. 


Michael G. McCaffery is the Chairman and a Managing Director of Makena Capital Management, an investment 
management firm. From December 2005 to December 2013, he was the Chief Executive Officer of Makena Capital 
Management. From September 2000 to June 2006, he was the President and Chief Executive Officer of the Stanford 
Management Company, the university subsidiary charged with managing Stanford University’s financial and real estate 
investments. Prior to Stanford Management Company, Mr. McCaffery was President and Chief Executive Officer of 
Robertson Stephens and Company, a San Francisco-based investment bank and investment management firm, from January 
1993 to December 2009, and also served as Chairman from January 2000 to December 2000. Mr. McCaffery serves on the 
board of directors, or on the advisory boards, of several privately held companies and non-profits. He was a director of KB 
Home, a homebuilding company, from 2003 until April 2015. Mr. McCaffery is a Trustee of the Rhodes Scholarship Trust. 
Mr. McCaffery holds a BA degree from Princeton University, a BA honors degree and an MA degree as a Rhodes Scholar 
from Merton College, Oxford University, Oxford, England, and an MBA degree from the Stanford Graduate School of 
Business. He joined the NVIDIA board in March 2015. 


Mr. McCaffery brings to the Board a broad array of business, investment and real estate experience and recognized 
expertise in financial matters, as well as a demonstrated commitment to good corporate governance. 
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William J. Miller has served as an independent consultant since 1999 and is on the board of directors of Waters Corp., a 
scientific instrument manufacturing company; Digimarc Corp., a developer and supplier of secure identification products 
and digital watermarking technology; and Glu Mobile, Inc., a publisher of mobile games. He was president, chief executive 
officer and chairman of the board of directors from 1996 to 1999 of Avid Technology, Inc., a provider of digital tools for 
multimedia. He was chief executive officer and a board director from 1992 to 1995 of Quantum Corp., a mass storage 
company, where he was chairman for three years. From 1981 to 1992, he held various positions at Control Data Corp., a 
supplier of computer hardware, software and services, including executive vice president and president, information services. 
He was on the board of directors of Overland Storage, Inc., a supplier of data storage products from 2006 to 2009; and of 
Viewsonic Corp. from 2004 to 2008. He holds a BA and a JD degree from the University of Minnesota. He joined the 
NVIDIA board in 1994. 


Mr. Miller brings to the Board considerable leadership and corporate governance experience and an understanding of the 
roles and responsibilities of a corporate board. His financial expertise qualifies him to serve as an “audit committee financial 
expert” within the meaning of SEC rules. 


Mark L. Perry has been an advisor to Third Rock Ventures, a venture capital firm, since 2012 and is a member of the boards 
of directors of several private companies. He served from 2007 to 2011 as president and chief executive officer of Aerovance, 
Inc., a biopharmaceutical company. He was an executive officer from 1994 to 2004 at Gilead Sciences, Inc., a 
biopharmaceutical company, serving in a variety of capacities, including general counsel, chief financial officer, and 
executive vice president of operations, responsible for worldwide sales and marketing, legal, manufacturing and facilities; 
he was also its senior business advisor until 2007. From 1981 to 1994, Mr. Perry was with the law firm Cooley LLP, where 
was a partner for seven years. From 2003 to 2009, he served on the board of directors of Nuvelo, Inc., a biopharmaceutical 
company. Mr. Perry holds a BA degree in History from the University of California, Berkeley, and a JD degree from the 
University of California, Davis. He joined the NVIDIA board in 2005. 


Mr. Perry brings to the Board operating and finance experience gained ina large corporate setting. He has varied experience 
in legal affairs and corporate governance, and a deep understanding of the roles and responsibilities of a corporate board. 
His financial expertise qualifies him to serve as an “audit committee financial expert” within the meaning of SEC rules. 


A. Brooke Seawell has served since 2005 as a venture partner at New Enterprise Associates, and was a partner from 2000 
to 2005 at Technology Crossover Ventures. He was executive vice president from 1997 to 1998 at NetDynamics, Inc., an 
application server software company, which was acquired by Sun Microsystems, Inc. He was senior vice president and chief 
financial officer from 1991 to 1997 of Synopsys, Inc., an electronic design automation software company. He serves on the 
board of directors of Informatica Corp., a data integration software company; Tableau Software, Inc., a business intelligence 
software company; and several privately held companies. From 2006 to February 2014, Mr. Seawell served on the board 
of directors of Glu Mobile, Inc., a publisher of mobile games. Mr. Seawell is a member of the Stanford University Athletic 
Board and previously served on the Management Board of the Stanford Graduate School of Business. Mr. Seawell holds 
a BA degree in Economics and an MBA degree in Finance from Stanford University. He joined the NVIDIA board in 1997. 


Mr. Seawell brings to the Board operational expertise and senior management experience, including knowledge of the 
complex issues facing public companies, and a deep understanding of accounting principles and financial reporting. His 
financial expertise qualifies him to serve as an “audit committee financial expert” within the meaning of SEC rules and 
his significant experience as an investor gives the Board an understanding of the methods by which companies can increase 
value for their stockholders. 


Mark A. Stevens has been the managing partner of S-Cubed Capital, a private family office investment firm, since 2012. 
He was a managing partner from 1993 to 2011 of Sequoia Capital, a venture capital investment firm, where he had been an 
associate for the preceding four years. Previously, he held technical sales and marketing positions at Intel Corp., and was 
a member of the technical staff at Hughes Aircraft Co. He served from 2006 to 2012 as a member of the board of directors 
of Alpha and Omega Semiconductor Limited. He is a Trustee of the University of Southern California and a part-time 
lecturer at the Stanford University Graduate School of Business. Mr. Stevens holds a BSEE degree, a BA degree in Economics 
and an MS degree in Computer Engineering from the University of Southern California and an MBA degree from Harvard 
Business School. He joined the NVIDIA board in 2008 and previously served as a director from 1993 to 2006. 


Mr. Stevens brings to the Board a deep understanding of the technology industry, and the drivers of structural change and 
high-growth opportunities. He provides valuable insight regarding corporate strategy development and the analysis of 
acquisitions and divestitures. His significant experience as an investor gives the Board an understanding of the methods 
by which companies can increase value for their stockholders. 


Information About the Board of Directors and Corporate Governance 


Independence of the Members of the Board of Directors 


Consistent with the requirements of NASDAQ, our Corporate Governance Policies require our Board to affirmatively 
determine that a majority of our directors do not have a relationship that would interfere with their exercise of independent 
judgment in carrying out their responsibilities and do meet any other qualification requirements required by the SEC and 
NASDAQ. After considering all relevant relationships and transactions, the Board determined all members of the Board 
are “independent” as defined by NASDAQ’s rules and regulations, except for Jen-Hsun Huang, our president and CEO. 
Thus, as of the date of the mailing of this proxy statement, 92% of the members of our Board are independent. The Board 
also determined that all members of our AC, CC and NCGC are independent under applicable NASDAQ listing standards. 
In addition, all current members of the AC are “audit committee financial experts” under SEC rules. 


Board Leadership Structure 


Our Bylaws and Corporate Governance Policies permit the roles of chairman of the board and chief executive officer 
to be filled by the same or different individuals. This allows the Board flexibility to determine whether the two roles should 
be combined or separated based upon our needs and the Board’s assessment of its leadership from time to time. The Board 
believes that our stockholders are best served at this time by not having a chairman of the board and by having a Lead 
Director. 


In the absence of a chairman of the board, our Corporate Governance Policies provide that our CEO has primary 
responsibility for preparing the agendas for Board meetings. Our CEO also presides over the portion of the meetings of the 
Board where he is present. 


Given that we do not have a chairman of the board, the Board believes that a Lead Director is an integral part of our 
Board structure and a critical aspect of effective corporate governance. The independent directors consider the role and 
designation of the Lead Director on an annual basis. Mr. Miller has been our Lead Director since May 2009. Mr. Miller 
brings considerable skills and experience, as described above, to the role. In addition, Mr. Miller is Chair of our NCGC, 
which affords him increased engagement with Board governance and composition. Our Lead Director has significant 
responsibilities, which are set forth in our Corporate Governance Policies, and include, in part: 


¢ Determining an appropriate schedule of Board meetings, seeking to ensure that the independent members of the 
Board can perform their duties responsibly while not interfering with the flow of our operations; 


¢ Working with our CEO, seeking input from all directors, the CEO and other relevant management, as to the 
preparation of the agendas for Board and committee meetings; 


¢ Advising the Board ona regular basis as to the quality, quantity and timeliness of the flow of information requested 
by the Board from our management with the goal of providing what is necessary for the independent members of 
the Board to effectively and responsibly perform their duties, and, although our management is responsible for the 
preparation of materials for the Board, the Lead Director may specifically request the inclusion of certain material; 
and 


¢ Coordinating, developing the agenda for, and moderating executive sessions of the independent members of the 
Board, and acting as principal liaison between the independent members of the Board and the CEO on sensitive 
issues. 


As discussed above, a substantial portion of our Board is comprised of independent directors. The active involvement 
of the independent directors, combined with the qualifications and significant responsibilities of our Lead Director, provide 
balance on the Board and promote strong, independent oversight of our management and affairs. 
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Role of the Board in Risk Oversight 


The Board is responsible for overseeing risk management at NVIDIA. The Board exercises direct oversight of strategic 
risks to NVIDIA and other risk areas not delegated to one of its committees. Our AC has the responsibility to consider and 
discuss our major financial risk exposures and the steps our management has taken to monitor and control these exposures. 
The AC also monitors compliance with certain legal and regulatory requirements and oversees the performance of our 
internal audit function. Our NCGC monitors the effectiveness of our anonymous tip process and corporate governance 
guidelines, including whether they are successful in preventing illegal or improper liability-creating conduct. Our CC 
assesses and monitors whether any of our compensation policies and programs has the potential to encourage excessive 
risk-taking. 


Management periodically reports to the Board or relevant committee, which provides guidance on risk assessment and 
mitigation. Each committee charged with risk oversight reports up to the Board on those matters. 


Corporate Governance Policies of the Board of Directors 


The Board has documented our governance practices by adopting Corporate Governance Policies to ensure that the 
Board will have the necessary authority and practices in place to review and evaluate our business operations as needed 
and to make decisions that are independent of our management. The Corporate Governance Policies set forth the practices 
the Board follows with respect to board composition and selection, regular evaluations of the Board and its committees, 
board meetings and involvement of senior management, chief executive officer performance evaluation, and board 
committees and compensation. Our Corporate Governance Policies may be viewed under Corporate Governance in the 
Investor Relations section of our website at www.nvidia.com. 


Executive Sessions of the Board 


As required under NASDAQ’s listing standards, our independent directors have in the past met, and will continue to 
meet, regularly in scheduled executive sessions at which only independent directors are present. In Fiscal 2015, our 
independent directors met in executive session at three of the four regularly scheduled Board meetings. 


In addition, independent directors have in the past met, and will continue to meet, regularly in scheduled executive 
sessions with our CEO. In Fiscal 2015, our independent directors met in executive session with our CEO at three of the 
four regularly scheduled Board meetings. 


Director Attendance at Annual Meeting 


We do not have a formal policy regarding attendance by members of the Board at our annual meetings. We generally 
schedule a Board meeting in conjunction with our annual meeting and expect that all of our directors will attend each annual 
meeting, absent a valid reason. Nine of our ten Board members as of the 2014 Annual Meeting attended our 2014 Annual 
Meeting. 


Board Self-Assessments 


The NCGC oversees an annual evaluation process, whereby outside corporate counsel for NVIDIA interviews each 
director to obtain his or her evaluation of the Board as a whole, and of the committees on which he or she serves. The 
interviews solicit ideas from the directors about, among other things, improving quality of Board and/or committee 
discussions on key matters, and identifying specific issues which should be discussed in the future. After these evaluations 
are complete, our outside corporate counsel summarizes the results, provides a preview for our lead director and then submits 
the summary for discussion by the NCGC-. If necessary, action plans are developed by the NCGC and recommended for 
discussion by the full Board. 
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In response to the evaluations conducted in Fiscal 2015, director recruitment was prioritized and resulted in the 
appointments of Mr. McCaffery and Ms. Drell in March 2015. 


Director Orientation and Continuing Education 


The NCGC and our General Counsel are responsible for director orientation programs and for director continuing 
education programs to assist directors in maintaining skills and knowledge necessary or appropriate for the performance of 
their responsibilities. Orientation programs are designed to familiarize new directors with our businesses, strategies, and 
policies and to assist new directors in developing the skills and knowledge required for their service on the Board. Continuing 
education programs for directors may include a combination of internally developed materials and presentations, programs 
presented by third parties, and financial and administrative support for attendance at qualifying academic or other independent 
programs. 


Director Stock Ownership Guidelines 


The Board believes that directors should hold a significant equity interest in NVIDIA. Our Corporate Governance 
Policies require each non-employee director to hold a number of shares of our common stock with a value equal to six times 
the annual cash retainer for Board service during the period in which he or she serves as a director (or six times the base 
salary, in the case of our CEO). The shares may include vested deferred stock and shares held in trust and by immediate 
family members. Non-employee directors have until the later of (1) the end of fiscal year 2016 or (ii) within five years of 
Board appointment, to reach the ownership threshold. The stock ownership guidelines are intended to further align director 
interests with stockholder interests. 


Each of our non-employee directors currently meets or exceeds the stock ownership requirement, and each of our non- 
employee directors holds shares of our common stock, with the exception of Ms. Hudson, who joined our Board in July 
2013, and Mr. McCaffery and Ms. Drell, who joined our Board in March 2015. 


Hedging and Pledging Policy 


Our directors and executive officers may not hedge their ownership of NVIDIA stock, including trading in options, 
puts, calls, or other derivative instruments related to NVIDIA stock or debt. Directors and executive officers may not purchase 
NVIDIA stock on margin, borrow against NVIDIA stock held in a margin account, or pledge NVIDIA stock as collateral 
for a loan. 


Outside Advisors 


The Board and each of its principal committees may retain outside advisors and consultants of their choosing at our 
expense. The Board need not obtain management’s consent to retain outside advisors. In addition, the principal committees 
need not obtain either the Board’s or management’s consent to retain outside advisors. 


Code of Conduct 


We have a Code of Conduct that applies to our executive officers, directors and employees, including our principal 
executive officer, principal financial officer and principal accounting officer. We also have a Financial Team Code of Conduct 
that applies to our executive officers, directors and members of our finance, accounting and treasury departments. The Code 
of Conduct and the Financial Team Code of Conduct are available under Corporate Governance in the Investor Relations 
section of our website at www.nvidia.com. If we make any amendments to the Code of Conduct or the Financial Team Code 
of Conduct or grant any waiver from a provision of either code to any executive officer or director, we will promptly disclose 
the nature of the amendment or waiver on our website. 


We expect our directors, executives and employees to conduct themselves with the highest degree of integrity, ethics 
and honesty. Our credibility and reputation depend upon the good judgment, ethical standards and personal integrity of each 
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director, executive and employee. In order to better protect us and our stockholders, we regularly review our Code of Conduct 
and related policies to ensure that they provide clear guidance to our directors, executives and employees. 


Corporate Hotline 


We have established an independent corporate hotline to allow any employee to confidentially and anonymously lodge 
a complaint about any accounting, internal control, auditing, Code of Conduct or other matter of concern (unless prohibited 
by local privacy laws for employees located in the European Union). 


Stockholder Communications with the Board of Directors 


Stockholders who wish to communicate with the Board regarding nominations of directors or other matters may do so 
by sending written communications addressed to David M. Shannon, our Secretary, at NVIDIA Corporation, 2701 San 
Tomas Expressway, Santa Clara, California 95050. All stockholder communications we receive that are addressed to the 
Board will be compiled by our Secretary. If no particular director is named, letters will be forwarded, depending on the 
subject matter, to the Chair of the AC, CC or NCGC. Matters put forth by our stockholders will be reviewed by the NCGC, 
which will determine whether these matters should be presented to the Board. The NCGC will give serious consideration 
to all such matters and will make its determination in accordance with its charter and applicable laws. 


Nomination of Directors 


The NCGC identifies, reviews and evaluates candidates to serve as directors and recommends candidates for election 
to the Board. We engage a professional search firm on an ongoing basis to identify and assist the NCGC in identifying, 
evaluating and conducting due diligence on potential director nominees. The NCGC also reviews materials provided by 
professional search firms and other parties in connection with nominees who are not proposed by a stockholder. The NCGC 
conducts any appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates after 
considering the function and needs of the Board. The NCGC meets to discuss and consider the candidates’ qualifications 
and then selects a nominee for recommendation to the Board. For an explanation of the factors the NCGC considers when 
evaluating candidates and the Board as a whole, please see Director Qualifications above. 


The NCGC evaluates candidates proposed by stockholders using the same criteria as it uses for other candidates. 
Stockholders seeking to recommend a prospective nominee should follow the instructions under Stockholder 
Communications with the Board of Directors above. Stockholder submissions must include the full name of the proposed 
nominee, a description of the proposed nominee’s business experience for at least the previous five years, complete 
biographical information, a description of the proposed nominee’s qualifications as a director and a representation that the 
nominating stockholder is a beneficial or record owner of our stock. Any such submission must be accompanied by the 
written consent of the proposed nominee to be named as a nominee and to serve as a director if elected. Stockholders are 
advised to review our Bylaws and Corporate Governance Policies, which contain the requirements for director nominations. 
The NCGC did not receive any stockholder nominations during Fiscal 2015. 


Majority Vote Standard 


Our Bylaws provide that in a non-contested election if the votes cast FOR an incumbent director do not exceed the 
number of WITHHOLD votes, such incumbent director shall promptly tender his or her resignation to the Board. The 
NCGC will then review the circumstances surrounding the WITHHOLD vote and promptly make a recommendation to 
the Board on whether to accept or reject the resignation or whether other action should be taken. The Board will act on the 
NCGC’s recommendation and publicly disclose its decision and the rationale behind it within 90 days from the date of 
certification of the stockholder vote. 


In a contested election, which is an election in which the number of nominees exceeds the number of directors to be 
elected, our directors will be elected by a plurality of the shares represented in person or by proxy at any such meeting and 
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entitled to vote on the election of directors at that meeting. Under this provision, the directors receiving the greatest number 
of FOR votes will be elected. 


Board Meeting Information 


The Board met five times during Fiscal 2015, and held a two day meeting, during which the Board discussed the strategic 
direction of NVIDIA, explored and discussed new business opportunities and the product roadmap, and addressed challenges 
facing NVIDIA. We expect each Board member to attend each meeting of the Board and the committees on which he or 
she serves. Each Board member who served during Fiscal 2015 attended 75% or more of the meetings of the Board and of 
each committee on which he or she served. 


Committees of the Board of Directors 


The Board has three standing committees: an AC, a CC and a NCGC. Each of these committees operates under a written 
charter, which may be viewed under Corporate Governance in the Investor Relations section of our website at 
www.nvidia.com. 


Committee Composition 


The composition of our committees is set forth below. Committee assignments are determined based on background 
and the expertise which individual directors can bring to a committee. In Fiscal 2015, our AC held nine meetings, our CC 
held five meetings and our NCGC held three meetings. In March 2015, upon the recommendations of the NCGC, the Board 
examined the composition and chairmanship of the Board’s committees and approved certain rotations, assuming each 
director’s election or re-election, effective immediately following the 2015 Annual Meeting as set forth below: 


AC cc NCGC 
Before 2015 After 2015 Before 2015 After2015 Before 2015 After 2015 
Annual Annual Annual Annual Annual Annual 

Director Meeting Meeting Meeting Meeting Meeting Meeting 
‘RobertK.Burgess......0..000.”~<CS~Ssi‘ié‘é Chair) Chair)! 
Tench Coxe...............000. Member Member 
Persis S. Drell*¥................ 
James C. Gaither............... Member Member 
Jen-Hsun Huang*.............. 
Dawn Hudson..............--- Member Member 
Harvey C. Jones............... Member Member Member Member 
Michael G. McCaffery.......... Member Member 
William J. Miller .............. Member Chair Chair 
Mark L. Perry..............5.. Chair Chair 
A. Brooke Seawell............. Member Member 
Mark A. Stevens............... Member Member Member Member 


* Mr. Huang and Ms. Drell do not serve on any committees. 
Committee Functions 


Audit Committee 


¢ Oversees our corporate accounting and financial reporting process; 


¢ Oversees our internal audit function; 
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Determines and approves the engagement, retention and/or termination of the independent registered public accounting 
firm, or any new independent registered public accounting firm; 


Evaluates the performance of and assesses the qualifications of our independent registered public accounting firm; 


Reviews and approves the retention of the independent registered public accounting firm to perform any proposed 
permissible non-audit services; 


Confers with management and our independent registered public accounting firm regarding the results of the annual 
audit, the results of our quarterly financial statements and the effectiveness of internal control over financial reporting; 


Reviews the financial statements to be included in our Form 10-K; 


Reviews earnings press releases, as well as the substance of financial information and earnings guidance provided to 
analysts and rating agencies on our quarterly earnings calls; 

Prepares the report required to be included by the SEC rules in our annual proxy statement or Form 10-K; and 
Establishes procedures for the receipt, retention and treatment of complaints we receive regarding accounting, internal 


accounting controls or auditing matters and the confidential and anonymous submission by employees of concerns 
regarding questionable accounting or auditing matters. 


Compensation Committee 


Reviews and approves our overall compensation strategy and policies; 
Reviews and recommends to the Board the compensation of our Board members; 
Reviews and approves the compensation and other terms of employment of our CEO and other executive officers; 


Reviews and approves corporate performance goals and objectives relevant to the compensation of our executive officers 
and other senior management; 


Reviews and approves written performance goals for our CEO relevant to his compensation; 


Reviews and approves the disclosure contained in CD&A and considers whether to recommend that it be included in 
the proxy statement and Form 10-K; 


Administers our stock option and purchase plans, variable compensation plans and other similar programs; 


Assesses and monitors whether any of our compensation policies and programs has the potential to encourage excessive 
risk-taking; and 

May form and delegate authority to subcommittees as appropriate, including, but not limited to, asubcommittee composed 
of one of more members of the Board. 


Nominating and Corporate Governance Committee 


Identifies, reviews and evaluates candidates to serve as directors; 
Recommends candidates for election to our Board; 

Makes recommendations to the Board regarding committee membership; 
Assesses the performance of the Board and its committees; 

Reviews and assesses our corporate governance principles and practices; 
Approves related party transactions; 


Establishes procedures for the receipt, retention and treatment of complaints we receive regarding violations of our Code 
of Conduct; and 


Monitors the effectiveness of our anonymous tip process and corporate governance guidelines. 


21 


Director Compensation 


In reviewing the type and form of compensation to be paid to our non-employee directors for the year starting on the 
date of our 2014 Annual Meeting, the CC consulted with Exequity and reviewed peer data from the executive peer group 
approved by the CC for Fiscal 2014. The CC subsequently recommended, and the Board approved, effective on the date of 
our 2014 Annual Meeting, a mix of cash and equity awards for our non-employee directors with an approximate annual 
value of $300,000. This value approximates the average total annual compensation, both cash and equity, paid by technology 
peer companies of similar size and market capitalization to their non-employee directors. We refer to this as the 2014 
Program. We do not pay any additional retainers or fees for serving as a chairperson or member of Board committees or 
for attending any Board or committee meetings. Discussion of Mr. McCaffery’s and Ms. Drell’s respective compensation 
is not included, as they were appointed to the Board in March 2015. 


Cash Compensation 


Under the 2014 Program, the cash portion of the annual retainer, representing $75,000 on an annualized basis, was paid 
quarterly over the course of twelve months beginning on May 23, 2014, the date of our 2014 Annual Meeting. 


Equity Compensation 


Under the 2014 Program, each non-employee director elected in advance of the 2014 Annual Meeting the form of 
equity award he or she would receive on the first trading day following the date of our 2014 Annual Meeting. Non-employee 
directors were allowed to elect RSUs, stock options or a 50/50 combination of each. The aggregate value of the equity 
award was $225,000. The number of shares subject to each RSU equaled the value of the annual retainer allocated to the 
RSU divided by the average closing market price over the 60 calendar days ending two business days before the 2014 
Annual Meeting, or the RSU Shares. The number of shares subject to each stock option grant equaled 3.2 times the number 
of RSU Shares that would correspond to the annual retainer value, rounded down to the nearest whole share. 


In order to correlate the vesting of the equity awards to the non-employee directors’ service on the Board and its 
committees over the following year, RSUs vested as to 50% on November 19, 2014 (the third Wednesday in November 
2014) and will vest as to the remaining 50% on May 20, 2015 (the third Wednesday in May 2015) and stock options granted 
under the 2014 Program vested quarterly commencing on the day of our 2014 Annual Meeting. 


The options granted to our Board members above have a term of ten years. If a non-employee director’s service as a 
director terminates due to death, the option and RSU grants will immediately fully vest and the option grants will become 
exercisable. Non-employee directors do not receive dividend equivalents on unvested RSUs. 


Non-employee directors choosing RSUs as all or part of their equity compensation could elect to defer settlement of 
all such RSUs upon vesting, to be issued on the earliest of (a) the date of the non-employee director’s “separation from 
service” (as defined under Treasury Regulation Section 1.409A-1(h)), unless a six month delay would be required under 
such Section, (b) the date of a change in control of NVIDIA that also would constitute a “change in control event” (as 
defined under Treasury Regulation Section 1.409A-3(i)(5)), and (c) the third Wednesday in March of the year elected by 
the non-employee director, which year must be no earlier than 2016. Messrs. Gaither, Jones and Miller elected to defer 
settlement of the RSUs granted during Fiscal 2015. 


Other Compensation/Benefits 
Our non-employee directors are also reimbursed for expenses incurred in attending Board and committee meetings, as 


well as in attending continuing educational programs pursuant to our Corporate Governance Policies. Directors who are 
also employees do not receive any fees or equity compensation for service on the Board. 
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We do not offer change-in-control benefits to our directors, except for the change-in-control vesting acceleration 
provisions in our equity plans that are applicable to all holders of stock awards under such plans in the event that an acquiring 
company does not assume or substitute for such outstanding stock awards. 


Fiscal 2015 Compensation 


The following table provides information regarding Fiscal 2015 compensation for non-employee directors, and the 
number of RSUs and stock options held by them as of January 25, 2015: 


Director Compensation for Fiscal Year 2015 


Fees Earned or 


Name Paid in Cash ($) Stock Awards ($) ® Option Awards ($) “? © Total ($) 
Robert K. Burgess. ...... 75,000 225,726 _ 300,726 
Tench Coxe............ 75,000 — 154,697 © 229,697 
James C. Gaither........ 75,000 225,726 = 300,726 
Dawn Hudson .......... 75,000 112,863 77,347 © 265,210 
Harvey C. Jones ........ 75,000 225,726 me 300,726 
William J. Miller........ 75,000 225,726 = 300,726 
Mark L. Perry .......... 75,000 225,726 tee 300,726 
A. Brooke Seawell ...... 75,000 225,726 — 300,726 
Mark A. Stevens........ 75,000 112,863 77,347 © 265,210 


() 


(2) 


(3) 


(4) 


(5) 


Amounts shown in this column do not reflect dollar amounts actually received by the non-employee director. 
Instead, these amounts reflect the aggregate full grant date fair value calculated in accordance with Financial 
Accounting Standards Board Accounting Standards Codification Topic 718, or FASB ASC Topic 718, for awards 
granted during Fiscal 2015. The assumptions used in the calculation of values of the awards are set forth under 
Note 2 to our consolidated financial statements titled “Stock-Based Compensation” in our Form 10-K. 


As of January 25, 2015, the following aggregate number of RSUs were held by our directors: Mr. Burgess, RSUs 
for 23,411 shares; Mr. Gaither, RSUs for 29,515 shares; Ms. Hudson, RSUs for 10,262 shares; Mr. Jones, RSUs 
for 12,208 shares; Mr. Miller, RSUs for 12,208 shares; Mr. Perry, RSUs for 6,104 shares; Mr. Seawell, RSUs for 
6,104 shares; and Mr. Stevens, RSUs for 3,052 shares. 


As of January 25, 2015, stock options to purchase the following aggregate number of shares of our common stock 
were held by our directors: Mr. Burgess, options to purchase 66,041 shares; Mr. Coxe, options to purchase 294,885 
shares; Mr. Gaither, options to purchase 122,269 shares; Ms. Hudson, options to purchase 105,177 shares; 
Mr. Jones, options to purchase 167,820 shares; Mr. Miller, options to purchase 255,820 shares; Mr. Perry, options 
to purchase 123,000 shares; Mr. Seawell, options to purchase 207,820 shares; and Mr. Stevens, options to purchase 
120,942 shares. 


On May 27, 2014, each of Messrs. Burgess, Gaither, Jones, Miller, Perry and Seawell received an RSU grant for 
12,208 shares as the equity portion of compensation for his service on the Board and committees. 


On May 27, 2014, Mr. Coxe received a stock option to purchase 39,065 shares as the equity portion of compensation 
for his service on the Board and committees with an exercise price of $18.82 per share, which was the closing 
price of our common stock as reported by NASDAQ on May 27, 2014. The grant date fair value per share for 
these awards as determined under FASB ASC Topic 718 was $3.96. 
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(6) 


On May 27, 2014, each of Ms. Hudson and Mr. Stevens received as the equity portion of compensation for their 
service on the Board and committees (a) a stock option to purchase 19,532 shares with an exercise price of $18.82 
per share, which was the closing price of our common stock as reported by NASDAQ on May 27, 2014, and (b) 
an RSU grant for 6,104 shares. The grant date fair value per share for the option award as determined under FASB 
ASC Topic 718 was $3.96. 
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Review of Transactions with Related Persons 


It is our policy that all employees, officers and directors must avoid any activity that is in conflict with, or has the 
appearance of conflicting with, our interests. This policy is included in our Code of Conduct and our Financial Team Code 
of Conduct. We conduct a review of all related party transactions for potential conflict of interest situations on an ongoing 
basis and all transactions involving executive officers or directors must be approved by the NCGC or another independent 
body of the Board. Except as discussed below, we did not conduct any transactions with related persons in Fiscal 2015 that 
would require disclosure in this proxy statement or approval by the NCGC. 


Transactions with Related Persons 


We have entered into indemnity agreements with our executive officers and directors which provide, among other 
things, that we will indemnify such executive officer or director, under the circumstances and to the extent provided for 
therein, for expenses, damages, judgments, fines and settlements he or she may be required to pay in actions or proceedings 
which he or she is or may be made a party by reason of his or her position as a director, executive officer or other agent of 
NVIDIA, and otherwise to the fullest extent permitted under Delaware law and our bylaws. We intend to execute similar 
agreements with our future executive officers and directors. 


See the section below titled Employment, Severance and Change-in-Control Arrangements for a description of the 
terms of the 1998 Plan and the 2007 Plan, related to a change-in-control of NVIDIA. 


We have granted stock options and RSUs to our non-employee directors, and stock options, RSUs and PSUs to our 
executive officers. See the section above titled Director Compensation and the section below titled Executive Compensation. 
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Security Ownership of Certain Beneficial Owners and Management 


The following table sets forth information as of January 25, 2015 as to shares of our common stock beneficially owned 
by each of our directors, each of the executive officers named in the Summary Compensation Table, all of our directors and 
executive officers as a group, and all known by us to be beneficial owners of five percent or more of our common stock. 
Beneficial ownership is determined in accordance with the SEC’s rules and generally includes voting or investment power 
with respect to securities as well as shares of common stock subject to options exercisable, or PSUs or RSUs that will vest, 
within 60 days of January 25, 2015. 


This table is based upon information provided to us by our executive officers and directors. Information about principal 
stockholders, other than percentages of beneficial ownership, is based solely on Schedules 13G/A filed with the SEC. Unless 
otherwise indicated and subject to community property laws where applicable, we believe that each of the stockholders 
named in the table has sole voting and investment power with respect to the shares indicated as beneficially owned. 


Shares Issuable Total Shares 

Name of Beneficial Owner Shares Owned Within 60 Days Beneficially Owned Percent 
NEOs: 
Jen-Hsun Huang” ................. 21,660,484 2,643,374 24,303,858 4.44% 
Colette M. Kress........0 00.000 e ees 32,172 72,750 104,922 * 
Ajay Ku Puts Sek ce td hess 136,694 383,242 519,936 * 
David M. Shannon®) ............... 165,471 405,337 570,808 a 
Debora Shoquist................0-5 14,899 203,580 218,479 * 
Directors, not including CEO: 
Robert K. Burgess................-. 22,385 83,348 105,733 * 
Tene. Coxe 30a tux tee glee 1,506,733 285,118 1,791,851 * 
Persis S. Drell® 20.00.0002... cc cee. — — — . 
James C. Gaither... 0.00.00... eee 158,634 139,576 298,210 « 
Dawn Hudson..................... 3,052 75,294 78,346 
Harvey C. Jones ............0.... 824,490 167,820 992,310 * 
Michael G. McCaffery ............ _ — — * 
William J. Miller. ................ 302,808 255,820 558,628 * 
Mark L. Perry ...0.0........0000. 89,692 123,000 212,692 * 
A. Brooke Seawell 00.0... 0.0.0. 300,000 207,820 507,820 % 
Mark A. Stevens(?, 00... eee 2,065,712 116,059 2,181,771 * 
DiretOrs aud cx ou ve Oniccis 5:2 27,283,226 5,162,138 32,445,364 5.90% 
group (16 persons) *“’...........000. 
5% Stockholders: 
PMR IC Oe waica canes maneneneants 81,530,667 == 81,530,667 14.96% 
Vanguard Group, Inc." ............ 40,029,136 = 40,029,136 7.35% 
PRIMECAP Management Company “"”). 33,450,918 == 33,450,918 6.14% 
BlackRock, Inc... 0.0.0.0... eee 30,501,307 — 30,501,307 5.60% 


* Represents less than 1 percent of the outstanding shares of our common stock. 
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() 


(2) 


(3) 


(4) 


(5) 


(6) 


(7) 


(8) 


(9) 


(10) 


dy) 


(12) 


(13) 


Based on 544,913,224 shares of our common stock outstanding as of January 25, 2015, adjusted as required by SEC 
rules. 


Includes (1) 19,512,685 shares of common stock held by Jen-Hsun Huang and Lori Huang, as co-trustees of the Jen- 
Hsun and Lori Huang Living Trust, u/a/d May 1, 1995, or the Huang Trust; (ii) 1,237,239 shares of common stock held 
by J. and L. Huang Investments, L.P., of which the Huang Trust is the general partner; and (iii) 557,000 shares of 
common stock held by The Huang 2012 Irrevocable Trust, of which Mr. Huang and his wife are co-trustees. By virtue 
of their status as co-trustees of the Huang Trust and The Huang 2012 Irrevocable Trust, each of Mr. Huang and his wife 
may be deemed to have shared beneficial ownership of the shares referenced in (i) - (iii), and to have shared power to 
vote or to direct the vote or to dispose of or direct the disposition of such shares. 


Includes 110,800 shares of common stock held by the Shannon Revocable Trust, of which Mr. Shannon and his wife 
are co-trustees and of which Mr. Shannon exercises shared voting and investment power. 


Represents (i) 171,312 shares of common stock held in a retirement trust over which Mr. Coxe exercises sole voting 
and investment power, and (ii) 1,335,421 shares of common stock held in the Coxe Revocable Trust, of which Mr. Coxe 
and his wife are co-trustees and of which Mr. Coxe exercises shared voting and investment power. Mr. Coxe disclaims 
beneficial ownership in the shares held in the retirement trust and by the Coxe Revocable Trust, except to the extent 
of his pecuniary interest therein. 


Ms. Drell and Mr. McCaffery joined the Board in March 2015. 


Represents shares of common stock held by the James C. Gaither Revocable Trust U/A/D 9/28/2000, of which 
Mr. Gaither is the trustee and of which Mr. Gaither exercises sole voting and investment power. 


Represents (i) 758,970 shares of common stock held in the H.C. Jones Living Trust, of which Mr. Jones is trustee and 
of which Mr. Jones exercises sole voting and investment power, and (11) (a) 21,840 shares of common stock owned by 
the Gregory C. Jones Trust, of which Mr. Jones is co-trustee and of which Mr. Jones exercises shared voting and 
investment power, (b) 21,840 shares of common stock owned by the Carolyn E. Jones Trust, of which Mr. Jones is a 
co-trustee and of which Mr. Jones exercises shared voting and investment power and (c) 21,840 shares of common 
stock owned by the Harvey C. Jones II Trust, of which Mr. Jones is a co-trustee and of which Mr. Jones exercises 
shared voting and investment power, collectively, the Jones Children Trusts. Mr. Jones disclaims beneficial ownership 
of the 11,700 shares of common stock held by the Jones Children Trusts, except to the extent of his pecuniary interest 
therein. 


Represents shares of common stock held by the Millbor Family Trust, of which Mr. Miller and his wife are co-trustees 
and of which Mr. Miller exercises shared voting and investment power. 


Includes 50,000 shares of common stock held by The Perry & Pena Family Trust, of which Mr. Perry and his wife are 
co-trustees and of which Mr. Perry exercises shared voting and investment power. 


Represents shares of common stock held by the Rosemary & A. Brooke Seawell Revocable Trust U/A dated 1/20/2009, 
of which Mr. Seawell and his wife are co-trustees and of which Mr. Seawell exercises shared voting and investment 
power. 


Includes 2,054,007 shares of common stock held by the 3rd Millennium Trust, of which Mr. Stevens and his wife are 
co-trustees and of which Mr. Stevens exercises shared voting and investment power. 


Includes shares owned by all directors and executive officers listed in this beneficial ownership table. 


This information is based solely on a Schedule 13G/A, dated February 13, 2015, filed with the SEC on February 13, 
2015 by FMR LLC, or FMR, reporting its beneficial ownership as of December 31, 2014. The Schedule 13G/A reports 
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(14) 


(15) 


(16) 


that FMR has sole voting power with respect to 8,110,288 shares and sole dispositive power with respect to 81,530,667 
shares. FMR is located at 245 Summer Street, Boston, Massachusetts 02210. 


This information is based solely on a Schedule 13G/A, dated February 9, 2015, filed with the SEC on February 10, 
2015 by The Vanguard Group, Inc., or Vanguard, reporting its beneficial ownership as of December 31, 2014. The 
Schedule 13G/A reports that Vanguard has sole voting power with respect to 906,474 shares and sole dispositive power 
with respect to 39,174,644 shares. Vanguard is located at 100 Vanguard Boulevard, Malvern, Pennsylvania 19355. 


This information is based solely on a Schedule 13G/A, dated February 10, 2015, filed with the SEC on February 13, 
2015 by PRIMECAP Management Company, or PRIMECAP, reporting its beneficial ownership as of December 31, 
2014. The Schedule 13G/A reports that PRIMECAP has sole voting power with respect to 6,845,373 shares and sole 
dispositive power with respect to 33,450,918 shares. PRIMECAP is located at 225 South Lake Avenue, #400, Pasadena, 
California 91101. 


This information is based solely on a Schedule 13G/A, dated January 12, 2015, filed with the SEC on February 2, 2015 
by BlackRock, Inc., or BlackRock, reporting its beneficial ownership as of December 31, 2014. The Schedule 13G/A 
reports that BlackRock has sole voting power with respect to 25,531,187 shares and sole dispositive power with respect 
to 30,496,770 shares. BlackRock is located at 55 East 52nd Street, New York, New York 10022. 
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Proposal 2—Approval of Executive Compensation 


In accordance with Section 14A of the Exchange Act, we are asking our stockholders to vote on an advisory basis, 
commonly referred to as “say-on-pay”, to approve the compensation paid to our NEOs as disclosed in the CD&A, the 
compensation tables and the related narrative disclosure contained in this proxy statement. In response to our stockholders’ 
preference, our Board has adopted a policy of providing for annual say on pay votes. This vote is not intended to address 
any specific item of compensation, but rather the overall compensation of our NEOs and the philosophy, policies and 
practices described in this proxy statement. 


This advisory proposal is not binding on the Board or us. Nevertheless, the views expressed by the stockholders, whether 
through this vote or otherwise, are important to management and the Board and, accordingly, the Board and the CC intend 
to consider the results of this vote in making determinations in the future regarding NEO compensation arrangements. 


Advisory approval of this proposal requires the vote of the holders of a majority of the shares present in person or 
represented by proxy and entitled to vote at the 2015 Annual Meeting. 


Recommendation of the Board 


The Board recommends that you vote FOR the approval of the compensation of our NEOs because, as discussed in 
these disclosures, we believe that our compensation policies and decisions are effective in achieving the Company’s goals. 
Therefore the Board recommends that our stockholders adopt the following resolution: 


“RESOLVED, that the compensation paid to the Company’s named executive officers, as disclosed pursuant to Item 402 
of Regulation S-K, including the Compensation Discussion and Analysis, compensation tables and narrative discussion is 
hereby APPROVED.” 
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Executive Compensation 


Compensation Discussion and Analysis 
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Introduction and Compensation Philosophy 


This section explains our executive compensation program as it relates to the NEOs listed below for Fiscal 2015: 


Jen-Hsun Huang......... President and Chief Executive Officer 

Colette M. Kress......... Executive Vice President and Chief Financial Officer 

Ajay K. Puri............ Executive Vice President, Worldwide Field Operations 

David M. Shannon....... Executive Vice President, Chief Administrative Officer and Secretary 
Debora Shoquist......... Executive Vice President, Operations 


The primary goals for our executive compensation program are: 


¢ Attracting, motivating and retaining a talented, innovative and entrepreneurial team of executives to provide 
leadership for our success in a dynamic, competitive market - We design our executive compensation program 
to position NVIDIA competitively among the companies against which we recruit and compete for talent. Our 
CC does not use a strict weighting system among compensation elements for each NEO, but instead considers the 
total compensation necessary to attract, motivate and retain these individuals. 


¢ Rewarding financial and operating performance - A significant percentage of our NEOs’ compensation is “at- 
risk” in the form of variable cash compensation and equity that only vests upon achievement of performance goals. 


¢ Aligning our NEOs’ interests with those of our stockholders to create long-term value - Our CC believes that 
a mix of both cash and equity incentives is appropriate, as cash incentives reward NEOs for near-term results, 
while equity incentives motivate NEOs to increase and sustain stockholder value in the longer term. Our CC 
believes that equity compensation is a critical element of our total compensation package, and for that reason, 
equity compensation generally comprises a significant portion of the total target value of the annual compensation 
opportunity for each of our NEOs, especially our CEO. Equity compensation aligns the long-term interests of 
stockholders and NEOs by creating a strong, direct link between NEO compensation and stock price appreciation. 
In addition, the four-year vesting schedule of our equity awards rewards our NEOs for longer term performance. 
Our CC also believes that if our NEOs own shares of our common stock with values that are significant to them, 
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they will have an incentive to act to maximize longer-term stockholder value instead of short-term gain. 
Furthermore, the use of PSUs and RSUs helps us to manage stockholder dilution and is consistent with market 


trends and the practices of our peer companies. 


Important Features of our Compensation Program 


Below are important elements of our compensation program we have adopted, and problematic pay practices that we 
avoid: 


What We Do 


v 


v 


Heavily weight our NEO compensation toward “at-risk” 
performance-based compensation, consisting of equity 
awards and variable cash compensation 


Use multi-year vesting terms for all executive officer 
equity awards 


Engage with our stockholders and corporate governance 
groups to discuss our executive compensation programs, 
carefully consider their input and make changes to our pay 
practices based on their feedback 


Structure our executive compensation programs to 
minimize inappropriate risk-taking 


Cap PSUs and incentive award levels under the annual 
Variable Cash Plan 


Rigorously administer our compensation program, 
including review of peer group practices, advice by an 
independent compensation consultant reporting directly to 
our CC, and long-standing, consistently-applied practices 
regarding the timing of equity grants 


Have meaningful stock ownership guidelines for our 
executive officers 


Enforce a “no-hedging” policy and a “no-pledging” policy 
that does not allow our executive officers to hedge the 
economic interest in the NVIDIA shares they hold or 
pledge NVIDIA shares as collateral 


Maintain a “clawback” policy for the recovery of 
performance-based cash and equity compensation in the 
event of a financial restatement that does not require 
individual misconduct to be enforced against our 
executive officers 


Review the external marketplace and make internal 
comparisons among the executive officers when making 
compensation determinations 


Have three or more independent non-employee directors 
serve on the CC, which engages an independent consultant 
to provide advice and counsel on market trends, executive 
pay practices and regulatory developments 


What We Don’t Do 
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x 


x 


Have employment contracts or severance agreements 
providing for a specific term of employment or severance 
benefits with any of our executive officers 


Provide change-in-control benefits to our executive 
officers 


Provide for automatic equity vesting upon a change-in- 
control except for the provisions in our equity plans that 
are applicable to all of our employees if an acquiring 
company does not assume or substitute our outstanding 
stock awards 


Provide tax gross-ups 
Offer our executive officers any supplemental retirement 


benefits or perquisites that are not available to all NVIDIA 
employees 


Allow for the repricing of stock options without 
stockholder approval 


Use discretion in performance incentive award 
determination 


Primary Compensation Elements for Fiscal 2015 


The primary elements of NVIDIA’s fiscal 2015 executive compensation program are described below: 


Cash Equity 
Variable Cash 
Base Salary Compensation PSUs RSUs 
Who Receives .......... All NEOs All NEOs All NEOs All NEOs except CEO 
When Granted or Annually in Q1, Annually in Q1, paid Reviewed annually in Q1, Reviewed annually in Q! and Q3, 
Reviewed .............. made retroactive to —_ in April of next fiscal granted on the third granted on the third Wednesdays in 
beginning of fiscal year if earned Wednesday in March March and September, respectively 
year 
Performance Period ..... N/A Annual Annual, with multi-year Multi-year vesting 
vesting 
Performance Measure... N/A Non-GAAP Operating | Number of shares eligible to N/A 
Income achievement vest is formulaic based on 
annual Non-GAAP Operating 
Income achievement 
Type of Performance .... Short-term Short-term emphasis Long-term emphasis because — Long-term emphasis because of 4 
emphasis of 4 year vesting schedule year vesting schedule 
Maximum Amount that N/A 200% of target For our CEO, 150% of his 100% of initial grant 
can be Earned.......... variable cash target PSU amount 
compensation Ultimate value delivered depends 
For our other NEOs, 200% of — on stock price on date shares vest 
his or her target PSU amount 
Ultimate value delivered 
depends on stock price on 
date shares vest 
Vesting................ N/A N/A If performance threshold 25% on the one year anniversary of 


achieved, 25% on the one 
year anniversary of the date 


the date of grant; 12.5% every six 
months thereafter 


of grant; 12.5% every six 
months thereafter 


In addition to the above key elements of our NEOs’ compensation, we maintain medical, vision, dental and accidental 
death and disability insurance as well as time off and paid holidays for all of our employees (including our NEOs on the 
same basis as our other employees). All of our full-time employees (including our NEOs) are eligible to participate in our 
Employee Stock Purchase Plan and our 401(k) plan. We have a Company match under our 401(k) plan. In calendar 2014, 
we matched, on a dollar-for-dollar basis, each participant’s salary deferral contributions to the 401(k) plan, up toa maximum 
of $1,500, provided the participant was an employee on December 31, 2014. Each of our NEOs received a $1,500 match 
in Fiscal 2015 (except for Mr. Huang, who did not participate in our 401(k) plan). 


Fiscal 2015 Compensation Changes 


In setting Fiscal 2015 NEO compensation, our CC reflected on the votes cast on our say-on-pay proposal for Fiscal 
2014. At our 2014 Annual Meeting, nearly 98% of the votes cast on our say-on-pay proposal were in support of the 
compensation paid to our NEOs for Fiscal 2014. While this vote was only advisory and not binding, our CC carefully 
considered the results of the vote in the context of our overall compensation philosophy, as well as our compensation policies 
and decisions. Our CC also considered the feedback that our management received when meeting with the corporate 
governance departments of our large stockholders in Fall 2013 (in advance of making compensation decisions for Fiscal 
2015). 
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The only changes made to our Fiscal 2015 executive compensation program since our stockholders overwhelmingly 
supported our Fiscal 2014 executive compensation program were the following, intended to further the specific objectives 
listed below: 


¢ We granted 100% of our CEO’s equity compensation in the form of PSUs 


°  Inyears prior to Fiscal 2014, Mr. Huang was awarded stock options only. In Fiscal 2014, Mr. Huang was 
awarded a combination of PSUs and stock options. 


° In Fiscal 2015, all of Mr. Huang’s equity compensation was awarded in the form of PSUs. 
¢ We introduced PSUs for all of our other NEOs 


° In Fiscal 2014, our NEOs (other than our CEO as discussed above) received a combination of stock 
options and RSUs. 


° In Fiscal 2015, our NEOs (other than our CEO as discussed above) received a combination of PSUs and 
RSUs, weighted roughly 60% toward PSUs. 


¢ We revised our Variable Cash Plan so that 100% of our NEOs’ variable cash opportunity is tied to NVIDIA’s 
financial operating performance 


° In Fiscal 2014, up to 50% of each NEO’s total variable cash target award opportunity was based on the 
Company’s achievement of a corporate financial performance target and up to another 50% was based 
on the NEO’s achievement against his or her individual objectives. 


° In Fiscal 2015, 100% of each NEO’s total variable cash target award opportunity was based on the 
Company’s achievement of a corporate financial performance target; therefore, an NEO may no longer 
earn a payout under our Variable Cash Plan if the Company does not meet its key financial and operational 
performance goals. 


¢ We increased emphasis on equity compensation as a percentage of total target pay 


° In Fiscal 2014, 33% of our CEO’s total target pay was in the form of cash and 67% was in the form of 
equity, specifically a combination of PSUs and stock options. In addition, 50% of our other NEOs' total 
target pay was in the form of cash and 50% was in the form of equity, specifically a combination of RSUs 
and stock options. A substantial portion of overall cash compensation was allocated to target variable cash 
compensation for each NEO. 


° In Fiscal 2015, our CC assigned a greater emphasis on equity compensation as a percentage of overall 
target pay, resulting in 21% of our CEO’s total target pay being in the form of cash and 79% in the form 
of equity, specifically PSUs. For our other NEOs, 39% of total target pay was in the form of cash and 
61% was in the form of equity, specifically a combination of PSUs and RSUs. Given the CC's goal of 
delivering a substantial portion of overall pay in the form of "at-risk" pay and delivering this "at-risk" 
pay primarily in the form of long-term equity grants, the CC reduced the target annual variable cash 
compensation each NEO was eligible to earn to preserve a reasonable competitive total pay position. A 
larger portion of overall target cash was allocated to base salary as the CC supported the philosophy of 
balancing cash and equity as well as fixed and variable pay for NEOs. 
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Objectives of Above Changes for Fiscal 2015 


yf Increase focus on “at-risk” pay, particularly long-term PSUs that only become eligible to vest based on 
achievement of specific performance goals 


Motivate our NEOs to achieve maximum results by giving them increased opportunity for reward upon financial, 
operational and stock price performance achievements 


Granting PSUs and RSUs is consistent with pay practices at our peers, helps us manage dilution and promotes 
retention of our NEOs by balancing the risk associated with our stock price volatility with a larger portion of cash 
allocated to base salary 


v 
v Achieve greater alignment of our NEOs’ interests with those of our stockholders 
v 


The equity granted to our NEOs is more retentive than incentive award levels under the annual Variable Cash Plan 
because our equity is subject to a 4 year vesting schedule 


K 


The increase in equity granted to our NEOs reinforces our stock ownership culture 


Summary of Pay Components and At-Risk Pay 


As a result of the above changes, our NEO pay components for Fiscal 2014 compared to Fiscal 2015 are reflected 
below: 


CEO Compensation Components (Fiscal 2014 vs. Fiscal 2015) 


Fiscal 2014 Target Total Direct Compensation for CEO Fiscal 2015 Target Total Direct Compensation for CEO 
@ Base Salary @ Base Salary 
m@ PSU 13% 12% 
34%(2) 
Variable 
Cash Comp 
Variable 9%(1) 
Cash Comp 
20%(1) 

Stock Options Xx : m@ PSU 

33%(2) 79%(2) 


) Represents the cash payable under the Variable Cash Plan upon achievement of target performance on the Non-GAAP Operating Income goal. 


@) Represents the aggregate fair value of the target amount of the equity awards the CC intended to deliver at the time the awards were approved by 


the CC. 
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Other NEO Compensation Components (Fiscal 2014 vs. Fiscal 2015) 


Fiscal 2014 Target Total Direct Compensation for All Other NEOs(1) Fiscal 2015 Target Total Direct Compensation for All Other NEOs(3) 


RSU 
31%(4) 


RSU 
@ Base Salary 24%(4) 


27% 


@ Base Salary 
30% 


. Variable Variable 
a proce open Cash Comp » ae Cash Comp 
19%(4) 23%(2) 37%(4) 9%(2) 


“) Excludes compensation paid to Ms. Kress, who became our CFO on September 30, 2013. 


©) Represents the cash payable under the Variable Cash Plan upon achievement of target performance on the Non-GAAP Operating Income goal. 


°) Excludes a one-time anniversary bonus paid to Ms. Kress pursuant to her Offer Letter, dated September 13, 2013. 


Represents the aggregate fair value of the target amount of the equity awards the CC intended to deliver at the time the awards were approved by 
the CC. 


Rationale for our Performance Metric and Period for PSUs and Variable Cash Compensation 


For Fiscal 2015, the CC selected annual Non-GAAP Operating Income as the financial performance target for 
determining awards under the Variable Cash Plan and the PSUs. The CC selected this metric because it believes this to be 
a key indicator of our short-term financial performance which drives value and contributes to the long-term success of the 
Company. Non-GAAP Operating Income reflects both our annual revenue generation and effective management of operating 
expenses. The CC determined that management’s achievement of this metric should be based on Non-GAAP Operating 
Income as we report in our earnings release materials, which reflects adjustments to operating income to exclude certain 
items, including stock-based compensation and acquisition-related costs. 


Given that Fiscal 2015 was the first year that the Company granted PSUs to all NEOs, the CC decided that it was 
appropriate to have one performance metric with which the Company and NEOs were familiar and selected annual Non- 
GAAP Operating Income as the performance metric to determine whether, and to what extent, any PSUs would become 
eligible to vest. In addition, our CC selected an annual performance period for Non-GAAP Operating Income due to difficulty 
in forecasting our financial results beyond one year as a result of the newness of our growth businesses and market volatility. 
To ensure a long-term performance emphasis, the CC structured the PSUs that could become earned based on the one-year 
performance to vest over a four-year period and also reduced the target variable cash compensation opportunity. 
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Based on the operating plan prepared for Fiscal 2015 as approved by the Board, the CC set the following goals for 
Fiscal 2015 Variable Cash Plan award determination and PSUs that could become eligible to be earned: 


Payout (“% of Variable Cash Plan 


Non-GAAP Operating Income target award/target PSUs) 
Threshold Goal (“Threshold”) ....... $500 million 25% 
Target Goal (“Target”)............. $660 million 100% 
Maximum Goal (“Maximum”)....... $825 million or more 200% 


(or 150% for our CEO) 


The Fiscal 2015 Target goal of $660 million that the CC set for variable cash compensation and PSUs was higher than 
the Target goal for Fiscal 2014 and approximated our Fiscal 2014 actual Non-GAAP Operating Income of $664 million. 
The Fiscal 2015 Target goal, in line with the annual operating plan approved by the Board at the beginning of Fiscal 2015, 
included budgeted investments in our future growth businesses and a probable range of revenue that took into account both 
macroeconomic conditions and reasonable but challenging growth estimates for ongoing and new businesses. The CC 
determined that for Fiscal 2015, the Target goal of $660 million was attainable with significant effort and success in execution, 
and was not certain. In addition, the CC believed that for Fiscal 2015 achievement of the Maximum goal of $825 million 
was a significant stretch and only possible with strong market factors and a very high level of successful execution and 
performance by our management. 


Under the Fiscal 2015 Variable Cash Plan and the terms of the PSUs, no cash would be earned and no PSUs would be 
eligible to vest unless the Company attained or exceeded the Threshold goal of $500 million. The payout under the Variable 
Cash Plan and the number of PSUs eligible to vest if Maximum performance was achieved was two times our NEOs’ target 
amounts (with the exception of our CEO whose maximum PSUs was capped at 1.5 times his target amount in order to help 
manage internal pay equity). For achievement between the Threshold and Target and between the Target and Maximum, 
payouts were determined using straight-line interpolation. 


Following the close of Fiscal 2015, the CC met and reviewed our financial results against the targets set at the beginning 
of the year as explained above. For purposes of the Variable Cash Plan and the PSUs, the CC certified that the Company 
achieved Non-GAAP Operating Income in Fiscal 2015 of $954 million, which resulted in the payout for Maximum 
performance under our Variable Cash Plan and the maximum number of PSUs becoming eligible to vest, each as more fully 
described below. 


Changes to our Fiscal 2016 Performance Metric and Period for PSUs and Variable Cash Compensation 


In Fall 2014 (after we had set the above metrics), we had meetings with the corporate governance groups of several of 
our large stockholders. During these meetings, several of our large stockholders supported the use of PSUs and noted that 
they prefer a multi-year performance period for PSUs and also prefer that we use different financial metrics for determining 
awards under our Variable Cash Plan and PSUs. While formulating our executive compensation for our fiscal year ending 
January 31, 2016, our CC considered this feedback and made the following changes for the Variable Cash Plan and the 
PSUs granted in fiscal year 2016, which will be discussed in detail in the proxy statement for our 2016 Annual Meeting of 
Stockholders: 


¢ Changed our Variable Cash Plan performance metric to an annual revenue metric; 


¢ Used annual Non-GAAP Operating Income as a performance metric for a portion of PSUs that are determined 
based on one-year performance period; and 


¢ Introduced a three-year total shareholder return metric for a portion of PSUs that are determined based on a three- 
year performance period. 
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How We Determine Executive Compensation 
Role of Our CC, Compensation Consultants, and Management 


Our CC meets periodically on a regular schedule throughout the fiscal year to manage our executive compensation 
program. Our CC determines the principal components of compensation for our NEOs on an annual basis, typically at the 
beginning of each fiscal year. Our CC then meets again mid-year in preparation for the portion of the RSUs that typically 
are made in September of each year, and has the opportunity to review and revise equity compensation guidelines at that 
time. The CC makes all determinations of the compensation that we pay to our NEOs. 


During Fiscal 2015, our CC continued to use Exequity as its independent compensation consultant. Our CC originally 
retained Exequity in 2010 after considering a number of other candidates. Our CC selected and continues to use Exequity 
for its experiences working with compensation committees at other technology companies, the experience of the senior 
consultant at Exequity with our compensation structure and the availability of Exequity to attend CC meetings. 


During Fiscal 2015, our CC analyzed whether the work of Exequity as a compensation consultant raised any conflict 
of interest, taking into consideration the following factors: (i) the fact that Exequity does not provide any services directly 
to NVIDIA (although NVIDIA does pay the cost of Exequity’s services on behalf of the CC); (ii) the amount of fees paid 
to Exequity by NVIDIAas a percentage of Exequity’s total revenue; (ili) Exequity’s policies and procedures that are designed 
to prevent conflicts of interest; (iv) any business or personal relationship of Exequity or the individual compensation advisors 
employed by Exequity with an NEO; (v) any business or personal relationship of the individual compensation advisors with 
any member of our CC; and (vi) any NVIDIA stock owned by Exequity or the individual compensation advisors employed 
by Exequity. Based on its analysis of these factors, our CC determined that the work of Exequity and the individual 
compensation advisors employed by Exequity does not create any conflict of interest. 


Exequity reports directly to our CC, advising our CC on all material matters relating to executive and non-employee 
director compensation. Exequity took its direction from our CC Chairman and interacted with management (our CEO and 
legal and human resources departments), as needed, to understand management proposals and financial objectives and to 
obtain compensation data that management gathered for our peer group of companies to assist our CC with decisions in 
February and March 2014. The data that management gathered was from the Radford Global Technology Survey based on 
parameters established by our CC. 


Exequity provided our CC with the following services in Fiscal 2015: (i) reviewed and provided recommendations on 
the composition of our peer group; (ii) analyzed the Radford survey data; (iii) conducted an independent analysis and review 
of the compensation arrangements for our CEO and advised our CC regarding base salary, variable cash compensation and 
equity grant levels for our CEO; (iv) advised the CC on initial equity grants to new non-employee directors; (vi) reviewed 
and provided feedback on our compensation risk analysis; and (vii) reviewed this CD&A. 


With respect to compensation for our CEO, at the beginning of the fiscal year, our CC, working directly with Exequity 
and without the presence of our CEO, deliberates and makes decisions regarding the salary, variable incentive compensation 
level and equity-based compensation opportunity to be awarded to our CEO for the new fiscal year, as well as variable 
compensation payouts for the prior fiscal year. In setting compensation for our NEOs (other than the CEO), our CC solicits 
the input of our CEO, who recommends to our CC the salary, target variable incentive compensation and equity-based 
compensation to be awarded to our NEOs for the new fiscal year. Our CC remains solely responsible for making the final 
decisions on compensation for our NEOs, including our CEO. No NEO is present during discussions of his or her 
compensation package or participates directly in approving the amount of any component of his or her own compensation 
package. 
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Factors Used in Determining Executive Compensation 
In any given year, when establishing the elements of executive compensation, our CC may take into consideration one 


or more of the following factors. The relative weight, if any, given to each of the factors below varies with each individual 
NEO and with respect to each element of compensation at the sole discretion of our CC. 


Factors we Consider 


Y The need to attract new talent to our executive team and retain Y The need to motivate NEOs to address particular business 
existing talent in a highly competitive industry challenges that are unique to any given year 
Y ines s past performance and expected contribution to future Y Arteview of an NEO’s current total compensation 
The Company’s performance, operating budget and expected Our CEO’s recommendations, because of his direct knowledge of 
Y pany 's p Pp ig Dudg Pp Y g 
financial constraints the results delivered and leadership demonstrated by each NEO 
v te paged ee paidl-to similarly situated onticers at v The independent judgment of the members of our CC 
: F : The total compensation cost and stockholder dilution resultin, 
Tbe 251h sUiband Tati petceutiles OF vompensauinn paid 10 from Seciltive compensation actions, as we believe this ele us 
v similarly situated NEOs at our peer companies based on the the v ae F F : 
data weathered fromthe Radford Global Technoloey. Suve maintain a responsible cost structure for our compensation 
8 By y programs* 
The piulosophy that wie total poMpensauee Oppertunity and the Internal pay equity-that is, we assess an NEO’s responsibilities, 
percentage of total compensation “at risk” should increase with the scope of the NEO’s position and the complexity of the 
v ihe Tevet Of cponei Uity stor epamp le peeguer the OHO .las v department or function the NEO manages, relative to the NEO’s 


overall responsibility for our entire company, his total 
compensation opportunity is significantly greater, as is his 
percentage of performance-based compensation 


internal peers, and set compensation levels within a relatively 
narrow band for comparably situated executives 


* For a discussion of stock-based compensation cost, see Note 2 to our consolidated financial statements titled “Stock-Based Compensation” in our Form 
10-K. 


Peer Companies and Market Compensation Data 


In late Fiscal 2014, Exequity and our human resources department recommended, and our CC approved, our peer 
companies for Fiscal 2015 which are companies that (i) we generally think we compete with for executive talent, (ii) have 
an established business, market presence, and complexity similar to us, and (ili) are of similar size to us as measured by 
revenue (at roughly 0.5-2.0x NVIDIA) and market capitalizations (at roughly 0.5-3.5x NVIDIA). Our peer group for Fiscal 
2015 remained the same as it was for Fiscal 2014. The median revenue and market capitalization for our peer group was 
approximately $4.2 billion and $12.0 billion, respectively, which closely approximates our aggregate revenue of $4.1 billion 
for Fiscal 2014 and market capitalization of approximately $9.0 billion in late Fiscal 2014. 


Our CC reviews market practices for compensating our desired talent pool, including data from our peer group, for the 
three major components of our compensation program and total target compensation. When reviewing and analyzing the 
amount of each major component and the total compensation opportunity for our NEOs, our CC reviews each component 
at the 25th, 50th and 75th percentiles for our peer companies for guidance. Our CC reviews these pay levels as reference 
points in its overall decision making, as indicative of the level of compensation necessary to attract, retain and motivate our 
NEOs. Our CC sets the actual amount of each element of compensation and the total compensation opportunity of each 
NEO based in part on its review of peer group data and in part on the factors discussed above and below in Compensation 
Actions for Fiscal 2015 in respect of actual decisions for Fiscal 2015. 
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For fiscal year 2015, our peer group consisted of the companies listed below: 


Activision Blizzard Analog Devices, Inc. Intuit, Inc. Micron Technology, Inc. 
Adobe Systems, . : 
Incorporated Autodesk, Inc. Juniper Networks, Inc. Network Appliance, Inc. 
Advanced Micro Devices Broadcom Corporation KLA-Tencor Corporation SanDisk Corporation 
Agilent Technologies, Inc. Citrix Systems Inc. LSI Symantec Corporation 
Altera Corporation Electronic Arts, Inc. Marvell Technology Group = Xilinx 


Compensation Actions for Fiscal 2015 
Total Target Compensation Approach 


In making Fiscal 2015 compensation decisions, for each NEO our CC reviewed the total target cash opportunity (base 
salary plus variable cash compensation), target equity compensation opportunity and total target pay for similarly situated 
executives of our peer companies. The CC considered the factors discussed in Factors Used in Determining Executive 
Compensation above, the CC’s specific compensation objectives for Fiscal 2015 as outlined in Fiscal 2015 Compensation 
Changes above and the CEO’s recommendation for NEOs (other than himself). Our CC did not use a formula or assign a 
particular weight to any one factor in determining each NEO’s target pay. Rather, our CC’s determination of the total target 
compensation, mix of cash and equity and fixed and variable pay opportunities was subjective for each NEO and the CC’s 
overall objectives for total pay positioning and balancing the pay mix as discussed above. In making compensation decisions, 
the CC did not review and consider each element of pay independently; rather, it was reviewed in the context of overall 
target pay opportunity for each NEO. Accordingly, when the CC made changes to one element of pay, those changes were 
made primarily in the context of the levels of the other elements of pay, and resulting total target pay for such NEO. Generally, 
except in the case of our CEO (as described below), resulting total target compensation for the NEOs was above the median 
of the market data (but not above the 75th percentile) as a result of the significant target equity opportunity awarded to each 
NEO. In approving this structure, the CC was mindful that these equity awards would only be realized at above-market 
levels upon exceptional performance. To reflect the CC’s process in making compensation decisions for Fiscal 2015, the 
summary below describes, for each NEO separately, the three primary components of Fiscal 2015 compensation and 
compensation changes for such NEO. 


Shift Towards Long-Term Performance-Based Awards 


The CC determined that for all NEOs, long-term, performance-based equity awards granted in Fiscal 2015 would 
comprise a meaningful portion of their Fiscal 2015 total target compensation (and more so than in Fiscal 2014) and 
accordingly each NEO received a greater portion of total target compensation for Fiscal 2015 in the form of equity awards. 
In order to effectuate the emphasis on long-term equity awards, while maintaining total target direct compensation at a 
reasonable and appropriate level for each NEO, the CC reduced each NEO’s target compensation under the Variable Cash 
Plan by approximately 50% (which fluctuated by individual based on the subjective decision of the CC). The CC felt that 
this adjustment was appropriate because of the introduction of PSUs for all NEOs, which were dependent in part on meeting 
the same objective performance goal as the Variable Cash Plan, and therefore the CC believed our NEOs were sufficiently 
motivated to work towards achieving such goal. In addition, the CC felt the increase in base salaries for all of our NEOs 
provided an appropriate balance to the reduced Variable Cash Plan compensation. As described above, the CC’s overall 
goal was to enhance long-term opportunity to drive results and increase alignment with stockholders while maintaining a 
sufficient level of cash for competitive and retentive purposes. The PSUs and RSUs delivered additional long-term incentive 
and retentive benefits (that the annual cash incentive lacked) by vesting over a four-year period, to the extent the performance 
goal was attained (for PSUs) and to the extent the NEO remained in service with us (for PSUs and RSUs). 


The CC determined a target equity opportunity value that it wanted to deliver to each NEO in Fiscal 2015 based on the 
factors described above. Generally, this target equity opportunity fell at the higher end of peer data, which the CC determined 
was appropriate based on the CC’s emphasis on long-term performance-based compensation and allowing for above-market 
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rewards for exceptional performance. To determine actual shares awarded based on the target opportunity, the CC reviewed 
the 90-day trailing average of our stock price to smooth for daily volatility to inform it on the number of shares to deliver 
for RSUs and the target number of shares to deliver for PSUs. In line with its goal of increasing the proportion of performance- 
based pay, the CC decided to deliver a greater portion of equity awards in the form of PSUs than RSUs. For each NEO 
other than Mr. Huang, the CC delivered roughly 60% of the target equity opportunity in the form of PSUs and 40% of the 
target equity opportunity in the form of RSUs, which percentages fluctuated by NEO based on individual adjustments as 
determined by the CC. 


For PSUs, the target number of shares awarded to each NEO represented the number of shares eligible to vest upon 
achievement of Target performance on the Non-GAAP Operating Income goal for Fiscal 2015. For each of our NEOs, the 
minimum number of shares eligible to vest was 25% of the target number of shares if Threshold performance was achieved 
and the maximum number of shares eligible to vest was capped at 200% of the target number of shares (or 150% for Mr. 
Huang) if Maximum performance was achieved. No shares were eligible to vest if Threshold performance was not achieved. 
If at least Threshold performance was achieved, 25% of the eligible shares would vest on the one year anniversary of the 
grant date and 12.5% of the eligible shares would vest every six months thereafter over the next three years, subject to the 
NEO’s continued service with us. Additional information about the PSUs and the performance metric thereunder is discussed 
in How and Why we Chose our Performance Metric and Period for PSUs and Variable Cash Compensation above. 


For RSUs, our CC granted 50% of the shares in March 2014. In August 2014, our CC reviewed the grant sizes for the 
second half of the year that had been established at the start of Fiscal 2015 and decided no changes for any of the NEOs 
were necessary. Therefore, another 50% of the RSU shares were granted in September 2014. All of the RSUs vest over a 
four year period beginning on the date of grant (with 25% vesting on approximately the one year anniversary of the date 
of grant), subject to the NEO’s continued service with us. 


Below is a summary of the Fiscal 2015 compensation decisions and changes for each individual NEO: 


Jen-Hsun Huang - President, Chief Executive Officer, Co-founder and Director 


Fiscal 2014 Fiscal 2015 Market Position of 
Pay ($) Pay ($) Change Fiscal 2015 Pay 
Target Cash Compensation ................. 2,175,000 1,700,000 “ down 22% <25th 
Base Salary: 2) tk hb ee 850,000 1,000,000 
Target Variable Cash Compensation ......... 1,325,000 700,000 ” 
Target Equity Compensation®.............. 4,500,000 6,300,000 “ up 40% 50th 
Target Total Compensation ................. 6,675,000 8,000,000 up 20% 25th-50th © 


“) Target cash compensation was at the lower-end of the market data as a result of the CC’s decision to heavily weight compensation 


in the form of performance-based equity opportunities. Base salary was increased to provide an appropriate level of fixed pay for 
day to day performance and in recognition of low Fiscal 2014 target cash compensation in comparison to market data. 


@) Represents cash payable upon achievement of Target performance under our Variable Cash Plan. Based on our Non-GAAP Operating 


Income achievement at Maximum performance, Mr. Huang earned a maximum award of $1.4 million. 


® Based on the target aggregate fair value of equity awards at the time of CC approval. 


100% of Fiscal 2015 target equity compensation was in the form of PSUs. Mr. Huang’s target equity opportunity was $6.3 million, 


set based on market data, overall CC objectives and internal pay equity, which equated to a target PSU award of 400,000 shares 
(100,000 shares eligible to vest upon Threshold performance and 600,000 shares eligible to vest upon Maximum performance). 
Based on our Non-GAAP Operating Income achievement at Maximum performance, 150% of the target PSUs (or 600,000 shares) 


became eligible to vest over a four year period beginning on the date of grant (with 25% vesting on March 18, 2015). 
©) Market position of target total compensation was slightly below the 50th percentile as a result of the CC’s objective to balance 
internal pay equity with other NEOs and external market competitiveness with other peer CEOs. 
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Colette M. Kress - Executive Vice President and Chief Financial Officer 


Fiscal 2014 Fiscal 2015 Market Position of 
Pay ($) Pay ($) Change Fiscal 2015 Pay 
Target Cash Compensation .............. 1,050,000 1,050,000 ” — no change 50th © 
Base. Salary vive de0i.t4s nei egevars bee ton 500,000 775,000 
Target Variable Cash Compensation........ 550,000 275,000 
Target Equity Compensation ®............. = 2,097,430 _ 65th 
Target Total Compensation ................ — 3,147,340 — 65th ® 


() 


(2) 


(3) 


(4) 


(5) 


(6) 


2) 


(8) 


Ms. Kress began employment in the second half of Fiscal 2014; therefore, Fiscal 2014 target cash compensation has been annualized 
to present a more accurate comparison of year over year change and excludes a sign-on bonus of $1.5 million paid in Fiscal 2014; 
Fiscal 2015 target cash compensation excludes an anniversary bonus of $1.0 million paid in Fiscal 2015 pursuant to Ms. Kress’ offer 
letter (which must be repaid upon a resignation or termination under certain circumstances). The CC determined that these special 
bonuses were necessary to attract Ms. Kress, in consideration of her compensation opportunity at her prior employer. 


Target variable cash compensation reduction by 50% (similarto Mr. Puri and Ms. Shoquist) and a base salary increase were determined 
by the CC to be appropriate because they resulted in overall target cash compensation at the median of the market data. 


Market position of target cash compensation was lower than that of the other NEOs in part due to internal pay equity for cash 
compensation. 


Represents cash payable upon achievement of Target performance under our Variable Cash Plan. Based on our Non-GAAP Operating 
Income achievement at Maximum performance, Ms. Kress earned a maximum award of $550,000. 


Based on the target aggregate fair value of equity awards at the time of CC approval. 
Excludes new hire equity grant as it will not present an accurate comparison of year over year change. 


Target equity opportunity was $2.1 million (129,500 shares), set based on market data, overall CC objectives and internal pay equity. 
40% of target shares (or 52,000 shares) were allocated to RSUs and 60% of target shares (or 77,500 shares) were allocated to PSUs 
(where 19,375 shares were eligible to vest upon Threshold performance and 155,000 shares were eligible to vest upon Maximum 
performance). Based on our Non-GAAP Operating Income achievement at Maximum performance, 200% of the target PSUs (or 
155,000 shares) became eligible to vest over a four year period beginning on the date of grant (with 25% vesting on March 18, 
2015). 


Market position of target total compensation was lower than that of Mr. Shannon and Ms. Shoquist, but was determined by the CC 
to be appropriate based on the subjective determination of the CC. 


Ajay K. Puri - Executive Vice President, Worldwide Field Operations 


Fiscal 2014 Fiscal 2015 Market Position of 
Pay ($) Pay ($) Change Fiscal 2015 Pay 
Target Cash Compensation............... 1,250,000 1,250,000 ® no change > 90th 
Base Salary: :¢ iv. c aso ates eats ees eae ae 500,000 875,000 
Target Variable Cash Compensation....... 750,000 375,000 © 
Target Equity Compensation® ........... 1,211,936 1,611,725 “ up 33% 65th 
Target Total Compensation............... 2,461,936 2,861,725 up 16% 65th © 


e}) 


Q) 


Target variable cash compensation was reduced by 50% (similar to Ms. Kress and Ms. Shoquist) and base salary was increased to 
provide an appropriate level of fixed pay for retention and security in light of increased “at-risk” total compensation. Base salary 
amount was chosen based on internal pay equity with other NEOs, individual performance and responsibilities as head of worldwide 
field operations. 


Represents cash payable upon achievement of Target performance under our Variable Cash Plan. Based on our Non-GAAP Operating 
Income achievement at Maximum performance, Mr. Puri earned a maximum award of $750,000. 
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(3) 


(4) 


(5) 


Based on the target aggregate fair value of equity awards at the time of CC approval. 


Target equity opportunity was $1.6 million (100,000 shares), set based on market data, overall CC objectives and internal pay equity. 
35% of target shares (or 35,000 shares) were allocated to RSUs and 65% of target shares (or 65,000 shares) were allocated to PSUs 
(where 16,250 shares were eligible to vest upon Threshold performance and 130,000 shares were eligible to vest upon Maximum 
performance). Based on our Non-GAAP Operating Income achievement above Maximum, 200% of the target PSUs (or 130,000 
shares) became eligible to vest over a four year period beginning on the date of grant (with 25% vesting on March 18, 2015). 


Market position of target total compensation was lower than that of Mr. Shannon and Ms. Shoquist, but was determined by the CC 
to be appropriate based on the subjective determination of the CC. 


David M. Shannon - Executive Vice President, Chief Administrative Officer and Secretary 


Fiscal 2014 Fiscal 2015 Market Position of 
Pay ($) Pay (S$) Change Fiscal 2015 Pay 
Target Cash Compensation .............. 1,000,000 1,000,000 ® no change > 90th 
Base Salary -.c 2ivelins ¥. 49 Ban eatneoe oe 500,000 800,000 
Target Variable Cash Compensation ...... 500,000 200,000 ” 
Target Equity Compensation® ........... 1,049,130 1,348,630 “ up 29% 65th 
Target Total Compensation .............. 2,049,130 2,348,630 up 15% 7th © 


ed) 


Q) 


(3) 


(4) 


(5) 


Target variable cash compensation was reduced by 60% (as compared to 50% for Mr. Puri and Mses. Kress and Shoquist) based on 


the subjective decision of the CC. Base salary was increased to provide an appropriate level of fixed pay for retention and security 
in light of increased “at-risk” total compensation, and chosen based on internal pay equity with other NEOs, individual performance 
and responsibilities as head of human resources, legal and intellectual property licensing. 


Represents cash payable upon achievement of Target performance under our Variable Cash Plan. Based on our Non-GAAP Operating 
Income achievement at Maximum performance, Mr. Shannon earned a maximum award of $400,000. 


Based on the target aggregate fair value of equity awards at the time of CC approval. 


Target equity opportunity was $1.3 million (84,000 shares), set based on market data, overall CC objectives and internal pay equity. 
31% of target shares (or 26,000 shares) were allocated to RSUs and 69% of target shares (or 58,000 shares) were allocated to PSUs 
(where 14,500 shares were eligible to vest upon Threshold performance and 116,000 shares were eligible to vest upon Maximum 
performance). Based on our Non-GAAP Operating Income achievement at Maximum performance, 200% of the target PSUs (or 
116,000 shares) became eligible to vest over a four year period beginning on the date of grant (with 25% vesting on March 18, 2015). 


Market position of target total compensation was at approximately the 75th percentile among peer general counsels which the CC 
determined to be appropriate based on Mr. Shannon’s broader scope of responsibilities as compared to executive officers at peer 
companies, individual performance and internal pay equity with other NEOs. 


Debora Shoquist - Executive Vice President, Operations 


Fiscal 2014 Fiscal 2015 Market Position 
Pay ($) Pay (S$) Change of Fiscal 2015 Pay 
Target Cash Compensation................ 800,000 850,000 “? up 6% 75th 
Base Salat c.f othe cae icn dee ute eA 500,000 700,000 
Target Variable Cash Compensation........ 300,000 150,000 
Target Equity Compensation® ............ 908,952 1,409,185 up 55% 75th 
Target Total Compensation................ 1,708,952 2,259,185 up 32% >75th © 


ie} 


Target variable cash compensation was reduced by 50% (similar to Ms. Kress and Mr. Puri) and base salary was increased to provide 


an appropriate level of fixed pay for retention and security in light of increased “at-risk” total compensation. Base salary amount 
was increased as a result of Ms. Shoquist’s increasing responsibilities, as well as internal pay equity and individual performance. 
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@) Represents cash payable upon achievement of Target performance under our Variable Cash Plan. Based on our Non-GAAP Operating 


Income achievement at Maximum performance, Ms. Shoquist earned a maximum award of $300,000. 


® Based on the target aggregate fair value of equity awards at the time of CC approval. 


 — Target equity opportunity was $1.4 million (87,000 shares), set based on Ms. Shoquist’s increasing responsibilities, market data, 


overall CC objectives and internal pay equity. 40% of target shares (or 35,000 shares) were allocated to RSUs and 60% of target 
shares (or 52,000 shares) were allocated to PSUs (where 13,000 shares were eligible to vest upon Threshold performance and 104,000 
shares were eligible to vest upon Maximum performance). Based on our Non-GAAP Operating Income achievement at Maximum 
performance, 200% of the target PSUs (or 104,000 shares) became eligible to vest over a four year period beginning on the date of 
grant (with 25% vesting on March 18, 2015). 


©) Market position of target total compensation was slightly above 75th percentile among peer operations executives which the CC 


determined to be appropriate based on Ms. Shoquist’s expanding responsibilities, impact on Company results and internal pay equity 
with other NEOs. 


Additional Executive Compensation Practices, Policies and Procedures 
Compensation Recovery Policy 


In April 2009, our Board adopted a Compensation Recovery Policy which covers all of our employees. Under this 
policy, if we are required to prepare an accounting restatement to correct an accounting error on an interim or annual financial 
statement included in a report on Form 10-Q or Form 10-K due to material noncompliance with any financial reporting 
requirement under the federal securities laws, or a Restatement, and if the Board or a committee of independent directors 
concludes that our CEO, CFO or any other officer or employee received a variable compensation payment that would not 
have been payable if the original interim or annual financial statements reflected the Restatement, then under the 
Compensation Recovery Policy: 


¢ Our CEO and CFO will be required to disgorge the net after-tax amount of that portion of the variable compensation 
payment that would not have been payable if the original interim or annual financial statements reflected the 
Restatement; and 


¢ The Board or the committee of independent directors may require any other officer or employee to repay all (or a 
portion of) the variable compensation payment that would not have been payable if the original interim or annual 
financial statements reflected the Restatement, as determined by the Board or such committee in its sole discretion. 
In using its discretion, the Board or the independent committee may consider whether such person was involved 
in the preparation of our financial statements or otherwise caused the need for the Restatement and may, to the 
extent permitted by applicable law, recoup amounts by (1) requiring partial or full repayment by such person of 
any variable or incentive compensation or any gains realized on the exercise of stock options or on the open-market 
sale of vested shares, (2) canceling (in full or in part) any outstanding equity awards held by such person and/or 
(3) adjusting the future compensation of such person. 


We will review and update the Compensation Recovery Policy as necessary for compliance with the clawback policy 
provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act when the final regulations related to that 
policy are issued. 


Tax and Accounting Implications 


Section 162(m) of the Internal Revenue Code limits the amount that we may deduct from our federal income taxes for 
remuneration paid to our CEO and three most highly compensated executive officers (other than our CFO) to $1 million 
per person covered per year, unless certain requirements are met. Section 162(m) of the Internal Revenue Code provides 
an exception from this deduction limitation for certain forms of “performance-based compensation”. While our CC is 
mindful of the benefit to NVIDIA’s performance of full deductibility of compensation, our CC believes that it should not 
be constrained by the requirements of Section 162(m) of the Internal Revenue Code where those requirements would impair 
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flexibility in compensating our NEOs in a manner that can best promote our corporate objectives. Therefore, our CC has 
not adopted a policy that requires that all compensation be deductible and approval of compensation, including the grant 
of “performance-based compensation” to our NEOs, by our CC is nota guarantee of deductibility under the Internal Revenue 
Code. Our CC intends to continue to compensate our NEOs in a manner consistent with the best interests of NVIDIA and 
our stockholders. 


Our CC also considers the impact of Section 409A of the Internal Revenue Code, and in general, our executive plans 


and programs are designed to comply with the requirements of that section so as to avoid the possible adverse tax 
consequences that may arise from non-compliance. 
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Risk Analysis of Our Compensation Plans 


With the oversight of the CC, members from the Company’s legal, human resources and finance departments, 
collectively Management, and Exequity, the independent consultant engaged by the CC, performed an assessment of the 
Company’s compensation programs and policies for Fiscal 2015 as generally applicable to our employees to ascertain any 
potential material risks that may be created by our compensation programs. The assessment focused on programs with 
variability of payout and the ability of participants to directly affect payout and the controls over participant action and 
payout. Specifically, Management and Exequity reviewed the Company’s variable cash compensation and equity 
compensation programs. Management and Exequity identified the key terms of these programs, potential concerns regarding 
risk taking behavior and specific risk mitigation features. Management’s assessment was first presented to our chief 
administrative officer and our chief financial officer. The assessment was then presented to the CC. 


The CC considered the findings of the assessment described above and concluded that our compensation programs, 
which are structured to recognize both short-term and long-term contributions to the Company, do not create risks which 
are reasonably likely to have a material adverse effect on our business or financial condition. 


The CC believes that the following compensation design features guard against excessive risk-taking: 


¢ Our compensation program encourages our employees to remain focused on both our short-term and long-term 
goals. For example, while our Variable Cash Plan measured performance on an annual basis in Fiscal 2015, our 
equity awards vest in installments over four years, with the first installment not vesting until the first anniversary 
of the grant date, which we believe encourages our employees to focus on the long-term performance of NVIDIA. 
Annual variable pay is not awarded below the executive level; 


¢ We design our variable cash and PSU compensation programs for executives so that payouts are based on 
achievement of corporate performance targets, and we cap the potential award payout; 


¢ We have internal controls over our financial accounting and reporting, including operating income, which is used 
to measure and determine the eligible compensation award under our plan; 


¢ Financial plan target goals and final awards under the Variable Cash Plan and of PSUs are approved by the CC 
and consistent with the annual operating plan approved by the full board each year; 


¢ We have a compensation recovery policy applicable to all employees that allows NVIDIA to recover compensation 
paid in situations of fraud or material financial misconduct; 


¢ All executive officer equity awards have multi-year vesting; 


¢ We have stock ownership guidelines that we believe are reasonable and are designed to align our executive officers’ 
interests with those of our stockholders; and 


¢« We enforce a “no-hedging” policy and a “no-pledging” policy involving our common stock which prevents our 
employees from insulating themselves from the effects of NVIDIA stock price performance. 
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Summary Compensation Table for Fiscal Years 2015, 2014 and 2013 


The following table summarizes information regarding the compensation earned by our CEO, our chief financial 


officer and our other three executive officers during fiscal years 2015, 2014 and 2013. We refer to these individuals as our 


NEOs. 
Non-Equity 
Stock Option Incentive Plan All Other 
Name and Principal Fiscal Salary Bonus Awards Awards Compensation Compensation Total 
Position Year (8) (8) ($) (s) ($)° ($) (8) 
Jen-Hsun Huang...... 2015 998,418 = 6,896,000 — 1,400,000 5,000 © 9,299,418 
President and Chief 2014 837,450 =~ 2,111,400 1,657,750 1,405,030 11,000 © 6,022,630 
Executive Officer 
2013 784,213 = — 3,303,000 1,454,875 = 5,542,088 

Colette M. Kress ... 2015 773,774 1,500,000 © — 2,247,920 = 550,000 1,500 © 5,073,194 
Executive Vice 2014 158,945 = 3,242,800 = 190,668 = 3,592,413 
President and Chief 

Financial Officer 2013 — ~~ ~~ _ Ts a 7 
Ajay K. Puri......... 2015 873,616 = 1,734,325 = 750,000 1,500 © 3,359,441 
Executive Vice 2014 498,479 = 745,200 321,080 815,300 1,500 © 2,381,559 
President, Worldwide 

Field Operations 2013 482,426 = 352,125 660,600 581,954 = 2,077,105 
David M. Shannon.... 2015 798,735 = 1,455,830 = 400,000 1,500 © 2,656,065 
Executive Vice 2014 498,371 = 645,300 277,804 530,200 1,500 © 1,953,175 
President, Chief 

WdninstnnveOneoe “2013 482,488 = 352,125 550,500 407,368 = 1,792,481 
Debora Shoquist...... 2015 698,893 = 1,510,205 _ 300,000 1,500 © 2,510,598 
Executive Vice 2014 498,371 = 558,900 240,810 318,120 1,500 © 1,617,701 
President, Operations 

2013 478,161 _ 352,125 440,400 232,781 os 1,503,467 


() 


(2) 


(3) 


(4) 


(5) 


(6) 


Amounts shown in this column do not reflect dollar amounts actually received by the NEO. Instead, these amounts 
reflect the aggregate full grant date fair value calculated in accordance with FASB ASC Topic 718 for the respective 
fiscal year. The assumptions used in the calculation of values of the awards are set forth under Note 2 to our 
consolidated financial statements titled “Stock-Based Compensation” in our Form 10-K. With regard to the NEOs’ 
stock awards with performance-based vesting conditions, the reported grant date fair value assumes the probable 
outcome of the performance-related conditions at Target, determined in accordance with applicable accounting 
standards. Based on the performance that was actually achieved for Fiscal 2015, the grant date fair values of stock 
awards would be $10,344,000 for Mr. Huang, $3,584,020 for Ms. Kress, $2,854,925 for Mr. Puri, $2,455,750 for 
Mr. Shannon and $2,406,685 for Ms. Shoquist. 


As applicable, reflects amounts earned in fiscal years 2015, 2014 and 2013 and paid in March of each respective 
year pursuant to our Variable Cash Plan for each respective year. For further information please see our 
Compensation Discussion and Analysis above. 

Represents awards for the filing of patents of which Mr. Huang is a named inventor with the U.S. Patent and 
Trademark Office, or PTO. Awards are made to all NVIDIA employees whose patents are filed by NVIDIA with 
the PTO. 

Ms. Kress joined NVIDIA as our Executive Vice President and Chief Financial Officer in September 2013. 


Represents a sign-on bonus paid in Fiscal 2014 that was earned in Fiscal 2015. 


Represents match of contributions to our 401(k) savings plan, which we provide to all eligible employees. 
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Grants of Plan-Based Awards for Fiscal Year 2015 


The following table provides information regarding all grants of plan-based awards that were made to or earned by our 
NEOs during Fiscal 2015. Disclosure on a separate line item is provided for each grant of an award made to an NEO. The 
information in this table supplements the dollar value of stock options and other awards set forth in the Summary 
Compensation Table for Fiscal Years 2015, 2014 and 2013 by providing additional details about the awards. 


The PSUs and RSUs set forth in the following table were made under our 2007 Plan. PSUs are eligible to vest based 
on performance against pre-established criteria. Both PSUs and RSUs are subject to service based vesting. 


Estimated Possible Payouts Under Estimated Future Payouts Under All Other 


Non-Equity Incentive Plan Awards® — Equity Incentive Plan Awards ” Stock 
ee Awards: 
Number of 
Shares of Grant Date 
Stock Fair Value 
Grant Approval Threshold Target Maximum Threshold Target Maximum or Units of Stock 
Name Date Date ($) ($) ($) (4) (#) (#) (#) Awards ($) © 
Jen- 
Hsun 3/19/14 3/12/14 = 100,000 400,000 600,000 = 6,896,000 “ 
Huang-- omg 3/12/14 175,000 700,000 ‘1,400,000 fa = des 
Colette 
M. 3/19/14 3/12/14 —_ 19,375 77,500 155,000 Js 1,336,100 © 
Kress. . . 
= 3/19/14. 3/12/14 = = 26,000 448,240 
9/17/14 8/20/14 — — 26,000 °” 463,580 
1/27/14 3/12/14 68,750 275,000 550,000 _ = = 
Ajay K. 
Puri.... 3/19/14 3/12/14 = 16,250 65,000 130,000 = 1,120,600 “ 
3/19/14 3/12/14 — — 17,500 © 301,700 
9/17/14 8/20/14 = — 17,500 312,025 
1/27/14 3/12/14 93,750 375,000 750,000 = = = 
David 3/19/14 3/12/14 = 14,500 58,000 116,000 = 999,920 © 
M. 
Shannon 3/19/14. 3/12/14 — — 13,000 224,120 
9/17/14 8/20/14 = — 13,000 231,790 
1/27/14 3/12/14 50,000 200,000 400,000 = = = 
Debora 3/19/14 3/12/14 = 13,000 52,000 104,000 _ 396,480 “ 
Shoquist 6 
3/19/14 3/12/14 “3 a 17,500 301,700 
9/17/14 8/20/14 — — 17,500 312,025 
1/27/14 3/12/14 37,500 150,000 300,000 = = = 


() Represents range of awards payable under our 2015 Variable Cash Plan as further explained in the section titled Compensation 


Discussion and Analysis above. 


@) Represents range of possible shares able to be earned with respect to PSUs as further explained in the section titled Compensation 


Discussion and Analysis above. 


9) Amounts shown in this column do not reflect dollar amounts actually received by the NEO. Instead, these amounts reflect the 


aggregate full grant date fair value calculated in accordance with FASB ASC Topic 718 for the awards. The assumptions used 
in the calculation of values of the awards are set forth under Note 2 to our consolidated financial statements titled “Stock-Based 
Compensation” in our Form 10-K. With regard to the stock awards with performance-based vesting conditions, the reported 
grant date fair value assumes the probable outcome of the performance-related conditions at target, determined in accordance 
with applicable accounting standards. 


@ Based on the performance that was actually achieved for Fiscal 2015, the grant date fair value would be $10,344,000. 


6) Based on the performance that was actually achieved for Fiscal 2015, the grant date fair value would be $2,672,200. 
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©) Represents RSUs granted to Messrs. Puri and Shannon and Mses. Kress and Shoquist in the first quarter of Fiscal 2015 pursuant 


to the 2007 Plan. The CC approved these grants on March 12, 2014 for grant on March 19, 2014, the same day that semi-annual 
grants were made to all of our other eligible employees. 


@ Represents RSUs granted to Messrs. Puri and Shannon and Mses. Kress and Shoquist in the third quarter of Fiscal 2015 pursuant 


to the 2007 Plan. The CC approved these grants on August 20, 2014 for grant on September 17, 2014, the same day that semi- 
annual grants were made to all of our other eligible employees. 


®) Based on the performance that was actually achieved for Fiscal 2015, the grant date fair value would be $2,241,200. 


®) Based on the performance that was actually achieved for Fiscal 2015, the grant date fair value would be $1,999,840. 


(10) Based on the performance that was actually achieved for Fiscal 2015, the grant date fair value would be $1,792,960. 
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Outstanding Equity Awards as of January 25, 2015 


The following table presents information regarding outstanding equity awards held by our NEOs as of January 25, 
2015. As of January 25, 2015, none of our NEOs held unearned equity incentive or stock awards. 


Option Awards Stock Awards 
Number of Securities | Number of Securities 
Underlying Underlying Number of Market Value of 
Unexercised Unexercised Option Option Units of Stock Units of Stock 
Options (#) Options (#) Exercise Expiration That Have That Have Not 
Name Exercisable Unexercisable Price ($) Date Not Vested (#) Vested ($) 
‘Jen-HsunHuang..........~—S»«'180,000*t*té‘i‘i‘i«;CS*SC”!*#*~<t;*;é‘é‘ziO!#*~«* NOIS!!™!™~«S FT!!!UCT 
250,000 = 10.20 3/17/2016 = _ 
200,000 = 23.65 © 3/18/2015 = = 
250,000 = 15.94 9/15/2016 = = 
250,000 = 18.10 3/16/2017 = a 
250,000 = 10.56 9/14/2020 = _ 
234,375 15,625 © 17.62 3/17/2021 = = 
203,125 46,875 14.465 9/20/2021 = a 
206,250 93,750 © 14.46 3/20/2022 =, fe 
168,750 131,250 © 13.71 9/18/2022 = _ 
103,906 133,594 12.62 3/19/2023 = = 
74,218 163,282 16.00 9/17/2023 a a3 
= = = = 121,558 © 2,517,466 
= = =: = 600,000 “? 12,426,000 
Colette M. Kress ...... — = = = 165,000 “” 3,417,150 
- — -_ = 26,000 “ 538,460 
a = a = 155,000 “? 3,210,050 
_ = =: = 26,000 538,460 
Ajay K. Puri.......... 45,000 = 15.94 9/15/2015 = = 
41,250 = 18.10 3/16/2016 2 _ 
44,530 = 10.56 9/14/2020 = a 
39,843 2,657 © 17.53 3/15/2021 = _ 
34,531 7,969 © 14.465 9/20/2021 = = 
41,250 18,750 © 14.46 3/20/2022 = — 
33,750 26,250 © 13.71 9/18/2022 = = 
20,125 25,875 12.62 3/19/2023 = _ 
14,375 31,625 © 16.00 9/17/2023 = = 
= = = = 1,563 “> 32,370 
A = a = 3,125 “9 64,719 
= = =i = 4,688 “” 97,088 
_ = a = 6,250 “% 129,438 
= = = = 17,250 ° 357,248 
a = = — 20,700 ° 428,697 
= = = = 17,500 “ 362,425 
a = _ = 130,000 “? 2,692,300 
_ — _ = 17,500 ° 362,425 
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David M. Shannon.... . 50,100 _— 10.20 3/17/2015 — — 


42,500 = 15.94 9/15/2015 = = 
37,500 = 18.10 3/16/2016 _ a 
47,500 = 10.56 9/14/2020 = = 
39,843 2,657 © 17.62 3/17/2021 = _ 
34,531 7,969 14.465 9/20/2021 _ = 
34,375 15,625 © 14.46 3/20/2022 = =e 
28,125 21,875 © 13.71 9/18/2022 = = 
17,412 22,388 12.62 3/19/2023 a = 
12,437 27,363 © 16.00 9/17/2023 = = 

st = a = 1,563 “> 32,370 
= = = = 3,125 “9% 64,719 
= a 1s sat 4,688 97,088 
= = in = 6,250 “% 129,438 
a = ae = 14,938 “ 309,366 
= = = = 17,925“) 371,227 
_ _ oes = 13,000 “ 269,230 
= = = = 116,000 “? 2,402,360 
= = = = 13,000 “ 269,230 

Debora Shoquist....... 32,500 —_ 15.94 9/15/2015 = — 
29,476 _ 18.10 3/16/2016 = a25 
8,750 = 10.56 9/14/2020 = —_ 
37,500 2,500 © 17.53 3/15/2021 = _ 
12,500 7,500 © 14.465 9/20/2021 = = 
12,500 12,500 © 14.46 3/20/2022 = _ 
12,500 17,500 © 13.71 9/18/2022 _ = 

945 19,407 12.62 3/19/2023 —_ = 
1,421 23,719 © 16.00 9/17/2023 = = 
_ a = _ 1,250 “> 25,888 
= = jes = 2,500 “9 51,775 
ee — _ = 4,688“? 97,088 
= = = _* 6,250 “% 129,438 
_ _ a = 12,938 “ 267,946 
a5 = Es = 15,525 °) 321,523 
= = _ _ 17,500 °° 362,425 
= = = = 104,000 “? 2,153,840 
a = _ _ 17,500 “ 362,425 


a) 


Q) 


(3) 


(4) 


Unless otherwise noted, represents the closing price of our common stock as reported by NASDAQ on the date of grant which 
is the exercise price of stock option grants made pursuant to our 2007 Plan. 


Calculated by multiplying the number of RSUs by the closing price ($20.71) of NVIDIA’s common stock on January 23, 2015, 
the last trading day before the end of our Fiscal 2015, as reported by NASDAQ. 


In connection with the settlement of the stockholder derivative lawsuits relating to our historical stock option practices, effective 
May 7, 2009, NVIDIA and Mr. Huang agreed to amend the stock options granted to Mr. Huang on March 31, 2006, March 21, 
2007 and March 19, 2008 to increase the aggregate exercise price of options exercisable for an aggregate of 700,747 shares 
held by Mr. Huang by $3.5 million. 


The option vested as to 25% of the shares on March 16, 2012, and vested as to the remaining 75% in equal quarterly installments 
over the next three years such that the option was fully vested on March 16, 2015. 
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(5) 


(6) 


i) 


(8) 


(9) 


(10) 


(11) 


(12) 


(13) 


(4) 


(15) 


(16) 


a7) 


(18) 


(19) 


The option vested as to 25% of the shares on September 21, 2012, and vests as to the remaining 75% in equal quarterly 
installments over the next three years such that the option will be fully vested on September 21, 2015. 


The option vested as to 25% of the shares on March 21, 2013, and vests as to the remaining 75% in equal quarterly installments 
over the next three years such that the option will be fully vested on March 21, 2016. 


The option vested as to 25% of the shares on September 19, 2013, and vests as to the remaining 75% in equal quarterly 
installments over the next three years such that the option will be fully vested on September 19, 2016. 


The option vested as to 25% of the shares on March 20, 2014, and vests as to 6.25% at the end of each quarterly period thereafter 
such that the option will be fully vested on March 20, 2017. 


The option vested as to 25% of the shares on September 18, 2014, and vests as to 6.25% at the end of each quarterly period 
thereafter such that the option will be fully vested on September 18, 2017. 


The RSU was earned on January 26, 2014 based on achievement of a pre-established performance goal. The RSU vested as 
to 25% of the shares on March 19, 2014, and vests as to 12.50% approximately every six months thereafter over the next three 
years such that the RSU will be fully vested on March 15, 2017. 


The RSU was earned on January 25, 2015 based on achievement of a pre-established performance goal. The RSU vested as 
to 25% of the shares on March 18, 2015, and vests as to 12.50% approximately every six months thereafter over the next three 
years such that the RSU will be fully vested on March 21, 2018. 


The RSU vested as to 25% on September 17, 2014, and vests as to 12.50% approximately every six months thereafter over the 
next three years such that the RSU will be fully vested on September 20, 2017. 


The RSU vested as to 25% on March 19, 2015, and vests as to 12.50% approximately every six months thereafter over the next 
three years such that the RSU will be fully vested on March 21, 2018. 


The RSU will vest as to 25% on September 16, 2015, and vests as to 12.50% approximately every six months thereafter over 
the next three years such that the RSU will be fully vested on September 19, 2018. 


The RSU vested as to 25% on March 21, 2012, and vested as to 12.50% approximately every six months thereafter over the 
next three years such that the RSU was fully vested on March 18, 2015. 


The RSU vested as to 25% on September 19, 2012, and vests as to 12.50% approximately every six months thereafter over the 
next three years such that the RSU will be fully vested on September 16, 2015. 


The RSU vested as to 25% on March 20, 2013, and vests as to 12.50% approximately every six months thereafter over the next 
three years such that the RSU will be fully vested on March 16, 2016. 


The RSU vested as to 25% on September 18, 2013, and vests as to 12.50% approximately every six months thereafter over the 
next three years such that the RSU will be fully vested on September 21, 2016. 


The RSU vested as to 25% on March 19, 2014, and vests as to 12.50% approximately every six months thereafter over the next 
three years such that the RSU will be fully vested on March 15, 2017. 
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Option Exercises and Stock Vested in Fiscal Year 2015 


The following table shows information regarding option exercises and stock vested by our NEOs during Fiscal 2015. 


Option Awards Stock Awards 
“Number of Shares ~~—~—~—-—sSNNumber of Shares 

Acquired on Value Realized Acquired on Value Realized 
Name Exercise (#) on Exercise ($) Vesting (#) on Vesting ($) 
Jen-HsunHuang........ 72,933 © 1,367,980 
Colette M. Kress ........ = a 55,000 1,053,250 
Ajay Ke Put. (3 ccueeoes 185,470 1,280,402 © 32,875 © 620,876 
David M. Shannon....... 158,750 914,631 30,562 © 577,128 
Debora Shoquist ........ 274,232 1,309,995 27.062. 511,017 


() 


(2) 


(3) 


(4) 


(5) 


(6) 


(7) 


(8) 


(9) 


The value realized on vesting represents the number of shares acquired on vesting multiplied by the fair market 
value of our common stock as reported by NASDAQ on the date of vesting. 


The number of shares acquired on vesting includes an aggregate of 30,948 shares that were withheld to pay taxes 
due upon vesting. 


The number of shares acquired on vesting includes an aggregate of 22,828 shares that were withheld to pay taxes 
due upon vesting. 


Mr. Puri exercised stock options and sold 167,188 shares during Fiscal 2015. Mr. Puri also exercised stock options 
for an additional 18,282 shares during Fiscal 2015 for an aggregate exercise price of $185,545 which he still holds 
as of the date of this proxy statement. 


The value realized by Mr. Puri upon the exercise and sale of the 167,188 shares represents the difference between 
the exercise price per share of the stock option and the sales price of the shares of common stock. The value 
realized on exercise of the additional 18,282 shares represents the difference between the exercise price per share 
of the stock option and the closing price of the shares of our common stock as reported by NASDAQ on the date 
of exercise. 


The number of shares acquired on vesting includes an aggregate of 15,005 shares that were withheld to pay taxes 
due upon vesting. 


The value realized by Mr. Shannon and Ms. Shoquist upon the exercise and sale of the shares represents the 
difference between the exercise price per share of the stock option and the sales price of the shares of common 
stock. The value realized was determined without considering any taxes that may have been owed. The exercise 
price of each such stock option was equal to the closing price of our common stock as reported by NASDAQ on 
the date of grant. 


The number of shares acquired on vesting includes an aggregate of 13,907 shares that were withheld to pay taxes 
due upon vesting. 


The number of shares acquired on vesting includes an aggregate of 14,129 shares that were withheld to pay taxes 
due upon vesting. 
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Employment, Severance and Change-in-Control Arrangements 


Employment Agreements. Our executive officers are “at-will” employees and we do not have employment, severance 
or change-in-control agreements with our executive officers. 


Change-in-Control Arrangements. Our 1998 Plan provides that if we sell all or substantially all of our assets, or we 
are involved in any merger or any consolidation in which we are not the surviving corporation, or if there is any other 
change-in-control, all outstanding awards under the 1998 Plan held by all employees then providing services, including our 
executive officers, will either (a) be assumed or substituted for by the surviving entity or (b) if not assumed or substituted, 
the vesting and exercisability of the awards will accelerate in full and the awards will terminate if they are not exercised 
prior to the closing of the change-in-control. 


Our 2007 Plan provides that in the event of a corporate transaction or a change-in-control, outstanding stock awards 
may be assumed, continued, or substituted by the surviving corporation. If the surviving corporation does not assume, 
continue, or substitute such stock awards, then (a) with respect to any stock awards that are held by individuals performing 
services for NVIDIA immediately prior to the effective time of the transaction, the vesting and exercisability provisions of 
such stock awards will be accelerated in full and such stock awards will be terminated if not exercised prior to the effective 
date of the corporate transaction or change-in-control, and (b) all other outstanding stock awards will be terminated if not 
exercised on or prior to the effective date of the corporate transaction or change-in-control. 
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Potential Payments Upon Termination or Change-in-Control 


Upon a change-in-control or certain other corporate transactions of NVIDIA, unvested options, RSUs and PSUs will 
fully vest in some cases as described above under Employment, Severance and Change-in-Control Arrangements—Change- 
in-Control Arrangements. The table below shows our estimates of the amount of the benefit each of our NEOs would have 
received if the unvested options, RSUs and PSUs held by them as of January 25, 2015 had become fully vested as a result 
of a change-in-control. The estimated benefit amount of unvested options was calculated by multiplying the number of in- 
the-money unvested options held by the applicable NEO by the difference between the $20.71 closing price of our common 
stock on January 23, 2015, the last trading day of Fiscal 2015, as reported by NASDAQ, and the exercise price of the option. 
The estimated benefit amount of unvested RSUs and unvested PSUs was calculated by multiplying the number of RSUs 
or PSUs held by the applicable NEO by the $20.71 closing price of our common stock on January 23, 2015. 


Unvested In-the-Money Options, RSUs 


Name and PSUs at January 25, 2015 (#) Total Estimated Benefit ($) 
Jen-Hsun Huang ................... 1,105,934 14,497,003 
Colette M. Kress.................0.. 294,500 6,099,095 
Ajay K. Puri ................02000- 266,702 3,897,995 
David M. Shannon ................. 230,366 3,362,604 
Debora Shoquist ................0-. 213,277 3,219,559 


The amounts in this column include unvested PSUs for each NEO, representing the probable outcome of the performance- 
related conditions at Target on the March 12, 2014 grant date, as set forth under “Estimated PSUs at Target” . Upon 
certification by our CC in March 2015, the actual number of such NEO’s PSUs that became eligible to vest are set forth 
under “Actual PSUs Eligible to Vest”: 


Name Estimated PSUs at Target Actual PSUs Eligible to Vest 
Jen-Hsun Huang........... 400,000 600,000 
Colette M. Kress........... 77,500 155,000 
Ajay K. Puri .............. 65,000 130,000 
David M. Shannon ......... 58,000 116,000 
Debora Shoquist ........... 52,000 104,000 
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Compensation Committee Interlocks and Insider Participation 


For Fiscal 2015, the CC consisted of Messrs. Burgess, Coxe, Gaither and Stevens and Ms. Hudson. No member of the 
CC is an officer or employee of NVIDIA, and none of our executive officers serve as a director or member of a compensation 
committee of any entity that has one or more executive officers serving as a member of our Board or CC. 


Compensation Committee Report 


The Compensation Committee of the Board of Directors oversees the compensation programs of NVIDIA on behalf 
of the Board of Directors. In fulfilling its oversight responsibilities, the Compensation Committee reviewed and discussed 
with management the Compensation Discussion and Analysis included in this proxy statement. 


In reliance on the review and discussions referred to above, the Compensation Committee recommended to the Board 
of Directors that the Compensation Discussion and Analysis be included in the Annual Report on Form 10-K of NVIDIA 
for the year ended January 25, 2015 and in this proxy statement. 


COMPENSATION COMMITTEE 


Robert K. Burgess, Chairman 
Tench Coxe 

Dawn Hudson 

Mark Stevens 
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Proposal 3—Ratification of Selection of Independent Registered Public Accounting Firm 
for Fiscal Year 2016 


The AC has selected PwC to serve as our independent registered public accounting firm for our fiscal year ending 
January 31,2016. Stockholder ratification of the AC’s selection of PwC is not required by our Bylaws or any other governing 
documents or laws. As a matter of good corporate governance, we are submitting the selection of PwC to our stockholders 
for ratification. If our stockholders do not ratify the selection, the AC will reconsider whether or not to retain PwC. Even 
if the selection is ratified, the AC in its sole discretion may direct the appointment of a different independent registered 
public accounting firm at any time during the fiscal year if it determines that such a change would be in our best interests 
and those of our stockholders. 


The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled 
to vote at the 2015 Annual Meeting will be required to ratify the selection of PwC. Abstentions will be counted toward the 
tabulation of votes cast and will have the same effect as votes against the proposal. Broker non-votes are counted toward a 
quorum, but are not counted for any purpose in determining whether this proposal has been approved. 


We expect that a representative of PwC will attend the 2015 Annual Meeting. The PwC representative will have an 
opportunity to make a statement at the 2015 Annual Meeting if he or she so desires. The representative will also be available 


to respond to appropriate stockholder questions. 


Recommendation of the Board 


The Board recommends that you vote FOR the ratifications of the selection of PwC as our independent registered 
public accounting firm for our fiscal year ending January 31, 2016. 


Fees Billed by the Independent Registered Public Accounting Firm 


The following is a summary of fees billed by PwC for fiscal years 2015 and 2014 for audit, tax and other professional 
services during each fiscal year: 


Fiscal 2015 Fiscal 2014 
IE eer Sa is AIM Aaah dene ahs hg koh edicts d Galata $ 4,161,541 $ 3,894,820 
Audit-Related: Fées72 32.0 tts eta ln de he dat he at tae thts 8s ae — == 
Ta ee Sos tetas rete Oe ee te Sa oe ae tae an 261,771 171,478 
MONE See, A 06 co ct mens 2 adie «Baar g, ahaa ee seh ga ealpey Mee ene 3,600 3,600 
Pte BCG ie a ke ith Holos Sa onc cee tal nian ee clase ag $ 4,426,912 $ 4,069,898 


() Audit fees included fees for the audit of our consolidated financial statements, the audit of our internal control 


over financial reporting, reviews of our quarterly financial statements and annual report, reviews of SEC registration 
statements and related consents, fees related to statutory audits of some of our international entities and comfort 
letter fees related to the convertible note offering completed in Fiscal 2014. 


2) Tax fees consisted of fees for tax compliance and consultation services. 


@) All other fees consisted of fees for products or services other than those included above, including payment to 


PwC related to the use of an accounting regulatory database. 
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All of the services provided for fiscal years 2015 and 2014 described above were pre-approved by the AC or the 
Chairman of the AC through the authority granted to him by the AC, which is described below. 


Our AC determined that the rendering of services other than audit services by PwC was compatible with maintaining 
PwC’s independence. 


Pre-Approval Policies and Procedures 


The AC has adopted policies and procedures for the pre-approval of all audit and permissible non-audit services rendered 
by our independent registered public accounting firm. The policy generally permits pre-approvals of specified permissible 
services in the defined categories of audit services, audit-related services and tax services up to specified amounts. Pre- 
approval may also be given as part of the AC’s approval of the scope of the engagement of our independent registered public 
accounting firm or on an individual case-by-case basis before the independent registered public accounting firm is engaged 
to provide each service. In some cases the full AC provides pre-approval for up to a year related to a particular defined task 
or scope. In other cases, the AC has delegated power to Mark L. Perry, the Chairman of our AC, to pre-approve additional 
non-audit services if the need for the service was unanticipated and approval is required prior to the next scheduled meeting 
of the AC. Mr. Perry then communicates such pre-approval to the full AC at its next meeting. 
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Report of the Audit Committee of the Board of Directors 


The material in this report is not “soliciting material,” is not deemed “filed” with the SEC and is not to be incorporated 
by reference in any of our filings under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as 
amended, whether made before or after the date hereof and irrespective of any general incorporation language in any such 
filing, except to the extent specifically incorporated by reference therein. 


The Audit Committee oversees accounting, financial reporting, internal control over financial reporting, financial 
practices and audit activities of NVIDIA and its subsidiaries. The Audit Committee reviews the results and scope of the 
audit and other services provided by the independent registered public accounting firm and reviews financial statements 
and the accounting policies followed by NVIDIA prior to the issuance of the financial statements with both management 
and the independent registered public accounting firm. 


Management is responsible for the financial reporting process, the preparation of consolidated financial statements in 
accordance with accounting principles generally accepted in the United States, or GAAP, the system of internal control over 
financial reporting, and the procedures designed to facilitate compliance with accounting standards and applicable laws and 
regulations. PricewaterhouseCoopers LLP, or PwC, our independent registered public accounting firm for fiscal year 2015, 
was responsible for performing an independent audit of the consolidated financial statements and issuing a report on the 
consolidated financial statements and of the effectiveness of our internal control over financial reporting as of January 25, 
2015. PwC’s judgments as to the quality, not just the acceptability, of our accounting principles and such other matters are 
required to be disclosed to the Audit Committee under applicable standards. The Audit Committee oversees these processes. 
Also, the Audit Committee has ultimate authority and responsibility to select, evaluate and, when appropriate, terminate 
the independent registered public accounting firm. The Audit Committee approves audit fees and non-audit services provided 
by and fees paid to the independent registered public accounting firm. 


NVIDIA has an internal audit function that reports to the Audit Committee. This function is responsible for objectively 
reviewing and evaluating the adequacy, effectiveness and quality of our system of internal controls and the operating 
effectiveness of our business processes. The Audit Committee approves an annual internal audit plan and monitors the 
activities and performance of our internal audit function throughout the year to ensure the plan objectives are carried out 
and met. 


The Audit Committee members are not professional accountants or auditors, and their functions are not intended to 
duplicate or to certify the activities of management or the independent registered public accounting firm. The Audit 
Committee does not plan or conduct audits, determine that our financial statements are complete and accurate and in 
accordance with GAAP orassess our internal control over financial reporting. The Audit Committee relies, without additional 
independent verification, on the information provided by our management and on the representations made by management 
that the financial statements have been prepared with integrity and objectivity, and the opinion of PwC that such financial 
statements have been prepared in conformity with GAAP. 


In this context, the Audit Committee reviewed and discussed the audited consolidated financial statements for fiscal 
year 2015 with management and our internal control over financial reporting with management and PwC. Specifically, the 
Audit Committee discussed with PwC the matters required to be discussed by Statement on Auditing Standards No. 61, as 
amended. We have received from PwC the written disclosures and letter required by the applicable requirements of the 
Public Company Accounting Oversight Board regarding PwC’s communications with the Audit Committee concerning 
independence. The Audit Committee also considered whether the provision of certain permitted non-audit services by PwC 
is compatible with PwC’s independence and discussed PwC’s independence with PwC. 
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Based on the Audit Committee’s review and discussions, the Audit Committee recommended to the Board of Directors 
that the audited consolidated financial statements be included in the Annual Report on Form 10-K of NVIDIA for the fiscal 


year ended January 25, 2015. 


59 


AUDIT COMMITTEE 


Mark L. Perry, Chairman 
Harvey C. Jones 
William J. Miller 

A. Brooke Seawell 


Equity Compensation Plan Information 


The number of shares issuable upon exercise of outstanding stock options, RSUs and PSUs, the weighted-average 
exercise price of outstanding stock options, and the number of stock awards remaining for future issuance under each of 
our equity compensation plans as of January 25, 2015 are summarized as follows: 


Number of Weighted-average Number of securities 
securities to be exercise price of remaining available for 
issued upon exercise of outstanding future issuance under equity 
outstanding options, options, warrants compensation plans (excluding 
warrants and rights and rights ($) securities reflected in column (a)) 
Plan Category (a) (b) (c) 
Equity compensation plans 21,342,004 14.60 ° 76,949,849 © 
approved by security holders “. ae oa? ; ae 
Equity compensation plans not (2) _ 
approved by security holders “. 2,713 36.59 
TObalsscet oh ahs s toe 21,344,717 14.61 76,949,849 °) 
o This row includes our 2007 Plan (which is intended as the successor to and continuation of our 1998 Plan, our 


1998 Non-Employee Directors’ Stock Option Plan, our 2000 Nonstatutory Equity Incentive Plan and the 2004 
Plan) and our 2012 ESPP. Under our 2012 ESPP, participants are permitted to purchase our common stock at a 
discount on certain dates through payroll deductions within a pre-determined purchase period. Accordingly, these 
numbers are not determinable. 

2) Represents the weighted-average exercise price of outstanding stock options only. 


@) The number of shares that remained available for future issuance as of January 25, 2015 is as follows: 


Number of shares remaining available for future issuance 


Plan or for the grant of future rights as of January 25, 2015 

2007 Plan ............ 24,501,781 

2012 ESPP ........... 52,448,068 

Total... ee, 76,949,849 
@ This row represents the 2004 Plan and the 1999 Plan, which are described below. 


PortalPlayer, Inc. 2004 Stock Incentive Plan 


We assumed the 2004 Plan and all related outstanding options in connection with our acquisition of PortalPlayer, Inc. 
in January 2007. The 2004 Plan was adopted by the PortalPlayer stockholders in 2004. Each option we assumed in connection 
with our acquisition of PortalPlayer has been converted into the right to purchase that number of shares of NVIDIA common 
stock determined by multiplying the number of shares of PortalPlayer common stock underlying such option by 0.3601 and 
then rounding down to the nearest whole number of shares. The exercise price per share for each assumed option has been 
similarly adjusted by dividing the exercise price by 0.3601 and then rounding up to the nearest whole cent. Vesting schedules 
and expiration dates for the assumed options did not change. Under the 2004 Plan, options generally vest as to 25% of the 
shares one year after the date of grant and as to 1/48th of the shares each month thereafter and expire ten years from the 
date of grant. We no longer make option grants from this plan. 
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PortalPlayer, Inc. 1999 Stock Option Plan 


We assumed options issued under the 1999 Plan when we completed our acquisition of PortalPlayer in January 2007. 
The 1999 Plan was terminated upon completion of PortalPlayer’s initial public offering of common stock in 2004. Each 
option we assumed in connection with our acquisition of PortalPlayer has been converted into the right to purchase that 
number of shares of NVIDIA common stock determined by multiplying the number of shares of PortalPlayer common stock 
underlying such option by 0.3601 and then rounding down to the nearest whole number of shares. The exercise price per 
share for each assumed option has been similarly adjusted by dividing the exercise price by 0.3601 and then rounding up 
to the nearest whole cent. Vesting schedules and expiration dates did not change. Under the 1999 Plan, options generally 
vest as to 25% of the shares one year after the date of grant and as to 1/48th of the shares each month thereafter and expire 
ten years from the date of grant. 
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Additional Information 


Section 16(a) Beneficial Ownership Reporting Compliance 


Section 16(a) of the Exchange Act requires our executive officers, directors and persons who own more than 10% of 
a registered class of our equity securities to file initial reports of ownership and reports of changes in ownership of our 
common stock and other equity securities with the SEC. Executive officers, directors and greater than 10% stockholders 
are required by SEC regulations to furnish us with copies of all Section 16(a) forms they file. 


To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations 
that no other reports were required, during Fiscal 2015, all Section 16(a) filing requirements applicable to our executive 
officers, directors and greater than 10% beneficial owners were complied with. 


Other Matters 


The Board knows of no other matters that will be presented for consideration at the 2015 Annual Meeting. If any 
other matters are properly brought before the 2015 Annual Meeting, it is the intention of the persons named in the 
accompanying proxy to vote on such matters in accordance with their best judgment. 


By Order of the Board of Directors 


Dart. Bram 


David M. Shannon 
Secretary 


April 9, 2015 


A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED JANUARY 25, 2015 
AS FILED WITH THE SEC IS BEING FURNISHED TO STOCKHOLDERS CONCURRENTLY HEREWITH. 
STOCKHOLDERS MAY SUBMIT A WRITTEN REQUEST FOR AN ADDITIONAL COPY OF THE ANNUAL 
REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED JANUARY 25, 2015 TO: INVESTOR RELATIONS, 
NVIDIA CORPORATION, 2701 SAN TOMAS EXPRESSWAY, SANTA CLARA, CALIFORNIA 95050. WE WILL 
ALSO FURNISH A COPY OF ANY EXHIBIT TO THE ANNUAL REPORT ON FORM 10-K IF SPECIFICALLY 
REQUESTED IN WRITING. 


NVIDIA and the NVIDIA logo are either registered trademarks or trademarks of NVIDIA Corporation in the United States 
and other countries. Other company names used in this publication are for identification purposes only and may be 
trademarks of their respective companies. 
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Building E 


* 


Scott Boulevard 


Walsh Avenue 


S 


Directions to Our Headquarters—Building E 


FROM HIGHWAY 101 

Take the San Tomas/Montague Exit 

Follow the sign to San Tomas Expressway 

Stay on San Tomas for less than a mile to Walsh Avenue 

Turn left onto Walsh Avenue 

Continue on Walsh Avenue to the stoplight at Scott Boulevard 
Turn left onto Scott Boulevard 

2800 Scott Boulevard is the first office building on the left 
Turn left into 2800 Scott Boulevard 


FROM INTERSTATE 280 

Take the Saratoga Ave/Saratoga Exit towards Santa Clara 

Stay on Saratoga Avenue for about 1 mile 

Turn left onto San Tomas Expressway and drive for approximately 3 miles to Walsh Avenue 
Turn right onto Walsh Avenue 

Continue on Walsh Avenue to the stoplight at Scott Boulevard 

Turn left onto Scott Boulevard 

2800 Scott Boulevard is the first office building on the left 

Turn left into 2800 Scott Boulevard 


UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 


FORM 10-K 


[x] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 
For the fiscal year ended January 25, 2015 


OR 


L] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 


Commission file number: 0-23985 


NVIDIA. 


NVIDIA CORPORATION 


(Exact name of registrant as specified in its charter) 


Delaware 94-3177549 
(State or other jurisdiction of Incorporation or Organization) (I.R.S. Employer Identification No.) 


2701 San Tomas Expressway 
Santa Clara, California 95050 
(408) 486-2000 
(Address, including zip code, and telephone number, including area code, of principal executive offices) 


Securities registered pursuant to Section 12(b) of the Act: 


Title of each class Name of each exchange on which registered 
Common Stock, $0.001 par value per share The NASDAQ Global Select Market 


Securities registered pursuant to Section 12(g) of the Act: 
None 


Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes Kl No O 
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes O No &] 


Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements 
for the past 90 days. Yes I No O 


Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required 
to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that 
the registrant was required to submit and post such files). Yes kK] NoO 


Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this chapter) is not contained herein, and 
will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10- 
K or any amendment to this Form 10-K.O 


Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See 
definitions of “large accelerated filer,” “accelerated filer’ and “smaller reporting company” in Rule 12b-2 of the Exchange Act. (Check one) 


Large accelerated filer Accelerated filer O 


Non-accelerated filer 0 (Do not check if a smaller reporting company) Smaller reporting company O 


Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). | Yes No 


The aggregate market value of the voting stock held by non-affiliates of the registrant as of July 25, 2014 was approximately $9.38 billion (based on the 
closing sales price of the registrant's common stock as reported by the NASDAQ Global Select Market on July 25, 2014). This calculation excludes approximately 
25,531,565 shares held by directors and executive officers of the registrant. This calculation does not exclude shares held by such organizations whose ownership 
exceeds 5% of the registrant's outstanding common stock that have represented to the registrant that they are registered investment advisers or investment 
companies registered under section 8 of the Investment Company Act of 1940. 


The number of shares of common stock outstanding as of March 6, 2015 was 549,840,211. 


DOCUMENTS INCORPORATED BY REFERENCE 


Portions of the registrant's Proxy Statement for its 2015 Annual Meeting of Shareholders to be filed with the Securities and Exchange Commission pursuant 
to Regulation 14A not later than 120 days after the end of the fiscal year covered by this Annual Report on Form 10-K are incorporated by reference into Part 
IH, Items 10-14 of this Annual Report on Form 10-K. 


Item 1. 
Item 1A. 
Item 1B. 
Item 2. 
Item 3. 


Item 4. 


Item 5. 


Item 6. 
Item 7. 
Item 7A. 
Item 8. 
Item 9. 
Item 9A. 


Item 9B. 


Item 10. 
Item 11. 
Item 12. 
Item 13. 


Item 14. 


Item 15. 


Signatures 


NVIDIA CORPORATION 


TABLE OF CONTENTS 


PARTI 


IPLOPETt1 eS ies ose cds loscte ceca vet censbatigss Fetes oe eso coe nee eee eee SE 
Le Gal ProCeedi ngs soci. cred scavdiccne sours cestedeesastestesacwuscesveees da cooea seeps stn deues cuact sec cuyeeasveteueeereer nage eee 
Mitie: Safety Disclosures: si ccccis tees ahah eee ee eee eh Ge ee eee 
PART II 


Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity 
SOCULILIES: sesversct2, 2escsuetcdteassueveaonsbessetonsbscevanensbvcs veteatesesieuts douse sesdetogetuaciesiaebvessenig tetas sched beeel vied tenteeaeetors 


Management’s Discussion and Analysis of Financial Condition and Results of Operations .............. 
Quantitative and Qualitative Disclosures About Market Risk... ccc ccccsessecsseesecesceecsscesseeseesseeeseaes 
Financial Statements and Supplementary Data............cccccccecceescesceseeeseeeseceeesaececeeaeceecesececneeeeeeeeeeeeeaes 
Changes in and Disagreements With Accountants on Accounting and Financial Disclosure ............. 
Controls and: Proceduresstsi..54 sated dotted iia ach eked Mena noe aati ceca nated ree 
Other Information scevdavsriecsvawrcsies oorlvclese cditew abaeltareawa had ocielaeewe ellis arctica ta huavaetendeaee 
PART III 

Directors, Executive Officers and Corporate Governance ........ccccceceseescesceeeseesceecseseeecsecseeseeseesseeeees 
Executive Compensation i: szc.sccies tected niiacd cin Seth teach ees eee es ee RT eA eee eee 
Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters 
Certain Relationships and Related Transactions, and Director Independence ...........ceeseeeeeeeeeeeeeeees 
Principal Accounting Fees and Services .........cccesccsesccssesseseeeeseesceseaeeseeecsseseesecsecseesessecaecseesesseeseeeeeees 
PART IV 


Exhibits; Financial: Statement Schedules) css. an eee ace eens ca 


Page 


22 


22 


23 


27 


28 


44 


45 


45 


45 


45 


46 


46 


47 


47 


47 


48 


96 


WHERE YOU CAN FIND MORE INFORMATION 

Investors and others should note that we announce material financial information to our investors using our investor 
relations website, press releases, SEC filings and public conference calls and webcasts. We also use the following social 
media channels as a means of disclosing information about the company, our products, our planned financial and other 
announcements and attendance at upcoming investor and industry conferences, and other matters and for complying with 
our disclosure obligations under Regulation FD: 
NVIDIA Twitter Account (https://twitter.com/NVIDIA) 
NVIDIA Company Blog (http://blogs.nvidia.com/) 


NVIDIA Facebook Page (https://www.facebook.com/NVIDIA) 


NVIDIA LinkedIn Page (http://www.linkedin.com/company/nvidia?trk=hb_tab_compy_id_3608) 


In addition, investors and others can use the Pulse news reader to subscribe to the NVIDIA Daily News feed and can 
view NVIDIA videos on YouTube. 


The information we post through these social media channels may be deemed material. Accordingly, investors should 
monitor these accounts and the blog, in addition to following our press releases, SEC filings and public conference calls 
and webcasts. This list may be updated from time to time. The information we post through these channels is not a part of 
this annual report on Form 10-K. These channels may be updated from time to time on NVIDIA's investor relations website. 


Forward-Looking Statements 


This Annual Report on Form 10-K contains forward-looking statements within the meaning of Section 27A of the 
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, which are subject 
to the “safe harbor” created by those sections. Forward-looking statements are based on our management's beliefs and 
assumptions and on information currently available to our management. In some cases, you can identify forward-looking 
statements by terms such as “may,” “will,” “should,” “could,” “goal,” “would,” “expect,” “plan,” “anticipate,” 
“believe,” “estimate,” “project,” “predict,” “potential” and similar expressions intended to identify forward-looking 
statements. These statements involve known and unknown risks, uncertainties and other factors, which may cause our actual 
results, performance, time frames or achievements to be materially different from any future results, performance, time 
frames or achievements expressed or implied by the forward-looking statements. We discuss many of these risks, uncertainties 
and other factors in this Annual Report on Form 10-K in greater detail under the heading “Risk Factors.” Given these 
risks, uncertainties and other factors, you should not place undue reliance on these forward-looking statements. Also, these 
forward-looking statements represent our estimates and assumptions only as of the date of this filing. You should read this 
Annual Report on Form 10-K completely and with the understanding that our actual future results may be materially different 
from what we expect. We hereby qualify our forward-looking statements by these cautionary statements. Except as required 
by law, we assume no obligation to update these forward-looking statements publicly, or to update the reasons actual results 
could differ materially from those anticipated in these forward-looking statements, even if new information becomes available 
in the future. 
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All references to “NVIDIA,” “we,” “us,” “our” or the “Company” mean NVIDIA Corporation and its subsidiaries, 
except where it is made clear that the term means only the parent company. 


© 2015 NVIDIA Corporation. All rights reserved. NVIDIA, the NVIDIA logo, GeForce, Quadro, Tegra, Tesla, CUDA, 
GTX, ICERA, Kepler, Maxwell, Pascal, NVIDIA SHIELD, NVIDIA DRIVE, NVIDIA GRID, NVLink and Pascal are 
trademarks and/or registered trademarks of NVIDIA Corporation in the U.S. and other countries. Other company and 
product names may be trademarks of the respective companies with which they are associated. 


PART I 
ITEM 1. BUSINESS 
Our Company 


NVIDIA is dedicated to advancing visual computing. We enable individuals to interact with digital ideas, data and 
entertainment with an ease and efficiency unmatched by any other communication medium. 


Our business model has three elements: creating NVIDIA-branded products and services, offering our processors to 
original equipment manufacturers, or OEMs, and licensing our intellectual property. NVIDIA-branded products and services 
are visual computing platforms that address four large markets: Gaming, Enterprise, High Performance Computing (HPC) 
& Cloud, and Automotive. 


From our inception, we have been known for bringing computer information to life through computer graphics. Our 
invention of the GPU introduced the world to the power of programmable graphics. Our subsequent invention of CUDA 
has enabled the massively parallel processing capabilities of GPUs to be harnessed to accelerate general purpose computing. 
We have invested more than $10 billion in research and development since our inception, yielding some 7,000 patent assets, 
including inventions essential to modern computing. 


NVIDIA GPUs are chosen by gamers to enjoy immersive, beautiful fantasy worlds. They are used by professional 
designers to create visual effects in movies and design products ranging from soft drink bottles to commercial aircraft. And 
they are used by scientists and researchers to accelerate a wide range of important applications, from simulations of viruses 
to deep learning and global oil exploration. 


GPUs, the engines of visual computing, are among the world's most complex processors. Our GPU product brands 
aimed at specialized markets include GeForce for gamers; Quadro for designers; Tesla for researchers, deep learning and 
big-data analysts; and GRID for cloud-based visual computing users. 


We also integrate our GPUs into tiny mobile chips called system-on-a-chip (SOC) processors, which power tablets, 
and automotive infotainment and safety systems. Our Tegra brand integrates an entire computer onto a single chip, 
incorporating GPUs and multi-core CPUs with audio, video and input/output capabilities. They can also be integrated with 
baseband processors to add voice and data communication. Tegra conserves power while delivering state-of-the-art graphics 
and multimedia processing. 


Headquartered in Santa Clara, California, NVIDIA was incorporated in California in April 1993 and reincorporated in 
Delaware in April 1998. 


Our Businesses 
Our two reporting segments - GPU and Tegra Processor - are based on a single underlying graphics architecture. From 


our proprietary processors, we have created platforms that address four large markets where our visual computing expertise 
is critically important: Gaming, Enterprise, HPC & Cloud, and Automotive. 


Businesses NVIDIA Visual Computing Platforms and Brands 


GPU - GeForce for PC gaming 


Quadro for design professionals working in computer-aided design, video editing, special 
effects and other creative applications 


Tesla for deep learning and accelerated computing, leveraging the parallel computing 
capabilities of GPUs for general purpose computing 


GRID to provide the power of NVIDIA graphics through the cloud and datacenters 


Tegra Processor - Tegra processors are primarily designed to enable our branded platforms - DRIVE and 
SHIELD. Tegra is also sold to OEMs for devices where graphics and overall performance 
is of great importance 


DRIVE automotive computers that provide supercomputing capabilities to make driving 
safer and more enjoyable 


SHIELD composed of a family of devices designed to harness the power of mobile-cloud 
to revolutionize gaming 


Our Markets 


We focus on specializing in markets in which visual computing and accelerated computing platforms are important, 
including: 


Gaming 
By focusing on open platforms and end-to-end experiences, we bring high fidelity and quality to gaming devices. 


Our GPUs enhance the gaming experience by improving the visual quality of graphics, increasing the frame rate for 
smoother gameplay and improving realism by replicating the behavior of light and physical objects. These can be enjoyed 
independently or together to extend the gaming experience across platforms. 


Our gaming platforms utilize sophisticated 3D software and algorithms - including our Game Works investment in real- 
time graphics and simulation. These enable us to deliver realism and immersion, even when playing games remotely from 
the cloud. We further enhance gaming with GeForce Experience, our application for the gaming ecosystem that optimizes 
the PC user’s settings for each title and enables players to record and share their victories. It has been downloaded by more 
than 50 million users. 


Our products for the gaming market include GeForce GTX GPUs for PC gaming, the SHIELD family of tablet and 
portable devices for mobile gaming, and GRID for cloud-based streaming on gaming devices. 


Enterprise 


We serve the Enterprise market by working closely with independent software vendors to optimize their offerings for 
NVIDIA GPUs. Our visual computing solutions enhance productivity for critical parts of the workflow of such major 
industries as automotive, media and entertainment, oil and gas, and medical imaging - where our GPUs improve productivity 
and introduce new capabilities. For example, an architect designing a building with a computer-aided design package can 
interact with the model in real time, view the model in greater detail, and generate photorealistic renderings for the client. 


Visual computing is vital to productivity in many environments: 


¢ Design and Manufacturing - including computer-aided design, architectural design, consumer-products 
manufacturing, medical instrumentation and aerospace 
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¢ Digital Content Creation - including professional video editing and post production, special effects for films 
and broadcast-television graphics 


¢ Enterprise Graphics Virtualization - including enterprises that virtualize their IT infrastructure using 
software from companies such as VMware, Inc. and Citrix Systems, Inc., which are significantly improved 
by NVIDIA GRID hardware and software 


NVIDIA brands for this market are Quadro GPUs for workstations and GRID for virtualizing enterprise graphics. 
Quadro GPUs enhance the productivity of designers by improving performance and adding functionality, such as 
photorealistic rendering, high color fidelity and advanced scalable display capabilities. GRID makes it possible to run 
graphics-intensive applications remotely ona server in the datacenter, instead of locally ona PC or workstation. Applications 
include accelerating virtual desktop infrastructures and delivering graphics-intensive applications from the cloud. 


HPC & Cloud 


The NVIDIA Tesla accelerated computing platform applies the parallel-processing capability of GPUs and enabling 
software to general-purpose computing problems, greatly increasing performance and power efficiency over CPU-only 
solutions. Tesla-based servers and supercomputers increase the speed of applications used in such fields as aerospace, bio- 
science research, mechanical and fluid simulations, energy exploration, deep learning, computational finance and data 
analytics. 


The fastest supercomputers in the U.S. and in Europe are powered by Tesla GPU accelerators. The U.S. Department 
of Energy recently announced that its next generation of supercomputers will be based on Tesla GPU accelerators. 


Tesla has had a significant impact on scientific discovery, ranging from better understanding the HIV virus to enabling 
heart surgery on beating hearts. Consumer web and mobile companies like China’s Baidu use Tesla GPU accelerators to 
provide voice assistants, translation services and image analytics. 


Automotive 


As technology gets increasingly important in the automotive market, the car is on its way to becoming each individual’s 
most powerful computer. Cars will feature a multitude of devices, driven by sophisticated software algorithms. These devices 
are designed to ensure our safety and the safety of those around us, enhance our comfort and enjoyment, and search and 
navigate. They will use the tools of deep learning to sense their environment, ultimately driving themselves. 


NVIDIA has the potential to own the entire stack of technology that makes this possible, including computing vision, 
deep learning and natural-language processing. 


Beyond Automotive, we see the opportunity for Tegra in other embedded areas where visual computing is valued. 
Examples include robots that respond to voice and gesture commands, drones that process enormous amounts of visual- 
based data and smart monitors powered by Android that make a PC optional. 


Business Strategies 

NVIDIA’s key strategies that shape our overall business approach include: 
Extending our technology leadership in visual computing. We believe that visual computing is fundamental to 
the continued expansion and evolution of computing. We apply our research and development resources to extending 


our leadership in visual computing, enabling us to enhance the user experience for consumer entertainment and 
professional visualization applications. 


Extending our visual computing leadership into mobile and cloud-computing platforms. We believe that visual 
computing will remain a key component in the computing paradigm circumscribed by mobile, cloud and software 
as a service. We enable interactive graphics applications - such as games, movie and photo editing and design 
software - to be accessed by any device, anywhere. We believe that the user experience in virtual desktop 
infrastructures should be indistinguishable from physical environments and, accordingly, leverage our research 
and development resources to create differentiated devices and products that deliver this capability. 


Revolutionizing computing with the GPU’s parallel processing capability. We believe that the massively parallel 
processing capabilities of NVIDIA GPUs can solve complex computational problems in significantly less time 
and with less power consumption than a CPU. We work with developers worldwide who write programs for the 
CUDA platform using various high-level programming languages. Developers are able to accelerate applications 
in areas ranging from molecular dynamics to image processing, derivatives modeling for financial risk analysis 
and big-data analytics. 


Protecting our intellectual property, and using it to enter into license and development contracts. We believe 
our intellectual property portfolio is a valuable asset that can be monetized by licensing our technology to customers 
that desire to build such capabilities directly into their own products. Such license and development arrangements 
can further enhance the reach of our graphics and mobile technology. 


Enabling visual computing platforms in key focus areas. We believe that we are well positioned to use our 
expertise in visual and parallel computing to make contributions in four key markets where our visual computing 
expertise is valued: 


-Gaming: Our strategy is to use advanced graphics technologies to create a range of gaming platforms, 
stretching across PCs, mobile devices and the cloud. 


-Enterprise: Our strategy is to serve as our customers' most trusted graphics partner, working closely with 
independent software vendors to optimize their offerings for NVIDIA GPUs. 


-HPC & Cloud: Our strategy is to serve growing demand for deep learning, big-data analytics and scientific 
computing. 


-Automotive: Our strategy is to utilize Tegra’s visual computing capabilities and extreme efficiency, as 
well as our significant computing software assets, to augment the driving experience. 


Sales and Marketing 


Our worldwide sales and marketing strategy is key to our objective of providing markets with our high-performance 
and efficient GPUs and mobile SOC products. Our sales and marketing teams work closely with each industry's respective 
OEMs, original design manufacturers, or ODMs, system builders, motherboard manufacturers, add-in board manufacturers, 
or AIBs, retailers/distributors and industry trendsetters, collectively referred to as our Channel, to define product features, 
performance, price and timing of new products. Members of our sales team have a high level of technical expertise and 
product and industry knowledge to support the competitive and complex design win process. We also employ a highly 
skilled team of application engineers to assist our Channel in designing, testing and qualifying system designs that incorporate 
our products. We believe that the depth and quality of our design support are keys to improving our Channel's time-to- 
market, maintaining a high level of customer satisfaction within our Channel and fostering relationships that encourage 
customers to use the next generation of our products. 


As a result of our Channel strategy, a small number of our customers represent the majority of our revenue. However, 
their end customers consist of a large number of OEMs and system builders throughout the world. Sales to our largest 
customer accounted for 11% of our total revenue for fiscal year 2015. 


Additionally, to encourage software title developers and publishers to develop games optimized for platforms utilizing 
our products and enterprise applications optimized for our GPUs, we seek to establish and maintain strong relationships in 
the software development community. Engineering and marketing personnel interact with and visit key software developers 
to promote and discuss our products, as well as to ascertain product requirements and solve technical problems. Our developer 
program makes certain that our products are available to developers prior to volume availability in order to encourage the 
development of software applications and game titles that are optimized for our products. 


Backlog 


Our sales are primarily made pursuant to standard purchase orders. The quantity of products purchased by our customers 
as well as our shipment schedules are subject to revisions that reflect changes in both the customers' requirements and in 
manufacturing availability. The semiconductor industry is characterized by short lead time orders and quick delivery 
schedules. In light of industry practice and experience, we believe that only a small portion of our backlog is non-cancelable 
and that the dollar amount associated with the non-cancelable portion is not significant. 


Seasonality 


Our GPU and Tegra processor products serve many markets from consumer PC gaming to enterprise workstations to 
government and service provider cloud datacenters; however, a majority of our revenue is consumer focused. Our consumer 
products have typically seen stronger revenue in the second half of our fiscal year. However, there can be no assurance that 
this trend will continue. 


Manufacturing 


We do not directly manufacture semiconductor wafers used for our products. Instead, we utilize what is known as a 
fabless manufacturing strategy for all of our product-line operating segments whereby we employ world-class suppliers for 
all phases of the manufacturing process, including wafer fabrication, assembly, testing and packaging. This strategy uses 
the expertise of industry-leading suppliers that are certified by the International Organization for Standardization in such 
areas as fabrication, assembly, quality control and assurance, reliability and testing. In addition, this strategy allows us to 
avoid many of the significant costs and risks associated with owning and operating manufacturing operations. Our suppliers 
are also responsible for procurement of most of the raw materials used in the production of our products. As a result, we 
can focus our resources on product design, additional quality assurance, marketing and customer support. 


We utilize industry-leading suppliers, such as Taiwan Semiconductor Manufacturing Company Limited and Samsung 
Electronics Co. Ltd, to produce our semiconductor wafers. We then utilize independent subcontractors, such as Advanced 
Semiconductor Engineering, Inc., BYD Auto Co. Ltd., Hon Hai Precision Industry Co., Ltd., JSI Logistics Ltd., King Yuan 
Electronics Co., Ltd. and Siliconware Precision Industries Company Ltd. to perform assembly, testing and packaging of 
most of our products. We purchase substrates from IbidenCo., Ltd., Nanya Technology Corporation, and Unimicron 
Technology Corporation. 


We typically receive semiconductor products from our subcontractors, perform incoming quality assurance and then 
ship the semiconductors to contract equipment manufacturers, or CEMs, distributors, motherboard and AIB customers from 
our third-party warehouse in Hong Kong. Generally, these manufacturers assemble and test the boards based on our design 
kit and test specifications, and then ship our products to retailers, system builders or OEMs as motherboard and add-in 
board solutions. 


Working Capital 


We focus considerable attention on managing our inventories and other working-capital-related items. We manage 
inventories by communicating with our customers and then using our industry experience to forecast demand on a product- 
by-product basis. We then place manufacturing orders for our products that are based on forecasted demand. The quantity 
of products actually purchased by our customers as well as shipment schedules are subject to revisions that reflect changes 
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in both the customers! requirements and in manufacturing availability. We generally maintain substantial inventories of our 
products because the semiconductor industry is characterized by short lead time orders and quick delivery schedules. A 
substantial amount of our inventories are maintained as semi-finished products that can be leveraged across a wide range 
of our processors to balance our customer demands. 


Our existing cash and marketable securities balances decreased by 1.0% to $4.62 billion at the end of fiscal year 2015 
compared with the end of fiscal year 2014. We believe that these balances and our anticipated cash flows from operations 
will be sufficient to meet our operating, acquisition, capital purchases and intended capital return to shareholders needs for 
at least the next twelve months. 


Research and Development 


We believe that the continued introduction of new and enhanced products designed to deliver leading visual computing 
technology including 3D graphics, HD video, audio, ultra-low power consumption and SOC architectures is essential to 
our future success. Our research and development strategy is to focus on concurrently developing multiple generations of 
GPUs and Tegra Processors, including GPUs for high-performance computing, and Tegra SOCs for SHIELD and other 
mobile products using independent design teams. Our research and development efforts are performed within specialized 
groups consisting of software engineering, hardware engineering, very large scale integration design engineering, process 
engineering, architecture and algorithms. These groups act as a pipeline designed to allow the efficient simultaneous 
development of multiple generations of products. 


A critical component of our product development effort is our partnerships with leaders in the computer-aided design 
industry. We invest significant resources in the development of relationships with industry leaders, often assisting these 
companies in the product definition of their new products. We believe that forming these relationships and utilizing next- 
generation development tools to design, simulate and verify our products will help us remain at the forefront of the 3D 
graphics market and develop products that utilize leading-edge technology on a rapid basis. We believe this approach assists 
us in meeting the new design schedules of PC OEMs and other manufacturers. We believe in leveraging our significant 
research and development depth and scale to create differentiated products. 


As of January 25, 2015, we had 6,658 full-time employees engaged in research and development. During fiscal years 
2015, 2014 and 2013, we incurred research and development expense of $1.36 billion, $1.34 billion and $1.15 billion, 
respectively. 


Competition 


The market for our products is intensely competitive and is characterized by rapid technological change, evolving 
industry standards and declining average selling prices. We believe that the principal competitive factors in this market are 
performance, breadth of product offerings, access to customers and distribution channels, software support, conformity to 
industry standard Application Programming Interfaces, manufacturing capabilities, processor pricing and total system costs. 
We believe that our ability to remain competitive will depend on how well we are able to anticipate the features and functions 
that customers will demand and whether we are able to deliver consistent volumes of our products at acceptable levels of 
quality and at competitive prices. We expect competition to increase from both existing competitors and new market entrants 
with products that may be less costly than ours, or may provide better performance or additional features not provided by 
our products. In addition, it is possible that new competitors or alliances among competitors could emerge and acquire 
significant market share. 


A significant source of competition comes from companies that provide or intend to provide GPUs and mobile SOC 
products. Some of our competitors may have greater marketing, financial, distribution and manufacturing resources than 
we do and may be more able to adapt to customer or technological changes. 


Our current competitors include: 


¢ — suppliers of discrete and integrated GPUs, including supercomputers and chipsets that incorporate 3D graphics 
functionality as part of their existing solutions, such as Advanced Micro Devices, or AMD, and Intel Corporation, 
or Intel; 


¢ suppliers of SOC products that are embedded into smart devices such as televisions, monitors, set-top boxes, 
gaming devices and automobiles, such as AMD, Apple, Inc., Freescale Semiconductor, Inc., Fuzhou Rockchip 
Electronics Co., Ltd., Intel, Marvell Technology Group Ltd., Mediatek, Mobileye N.V., Qualcomm Incorporated, 
Samsung, ST Microelectronics, and Texas Instruments Incorporated; and 
¢ — licensors of graphics technologies, such as ARM Holdings plc, or ARM, and Imagination Technologies Group ple. 
Patents and Proprietary Rights 
We rely primarily on a combination of patents, trademarks, trade secrets, employee and third-party nondisclosure 
agreements and licensing arrangements to protect our intellectual property in the United States and internationally. Our 
currently issued patents have expiration dates from April 2015 to December 2034. We have numerous patents issued, allowed 
and pending in the United States and in foreign jurisdictions. Our patents and pending patent applications primarily relate 
to our products and the technology used in connection with our products. We also rely on international treaties, organizations 
and foreign laws to protect our intellectual property. The laws of certain foreign countries in which our products are or may 
be manufactured or sold, including various countries in Asia, may not protect our products or intellectual property rights 
to the same extent as the laws of the United States. This decreased protection makes the possibility of piracy of our technology 
and products more likely. We continuously assess whether and where to seek formal protection for particular innovations 
and technologies based on such factors as: 
¢ — the location in which our products are manufactured; 
* — our strategic technology or product directions in different countries; 
¢ — the degree to which intellectual property laws exist and are meaningfully enforced in different jurisdictions; and 


* the commercial significance of our operations and our competitors’ operations in particular countries and regions. 


We have also licensed technology from third parties for incorporation in some of our products and for defensive reasons, 
and expect to continue to enter into such license agreements. 


Employees 


As of January 25, 2015, we had 9,228 employees, 6,658 of whom were engaged in research and development and 2,570 
of whom were engaged in sales, marketing, operations and administrative positions. 


Environmental Regulatory Compliance 

To date, we have not incurred significant expenses related to environmental regulatory compliance matters. 
Financial Information by Reporting Segment and Geographic Data 

The information included in Note 16 of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this 


Annual Report on Form 10-K, including financial information by reporting segment and revenue and long-lived assets by 
geographic region, is hereby incorporated by reference. For additional detail regarding the risks attendant to our foreign 
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operations see “Item 1A. Risk Factors - Risks Related to Our Business, Industry and Partners - We are subject to risks and 
uncertainties associated with international operations which may harm our business.” 


Executive Officers of the Registrant 


The following sets forth certain information regarding our executive officers, their ages and positions as of March 6, 
2015: 


Name Age Position 
Jen-Hsun Huang 52 President, Chief Executive Officer and Director 
Colette M. Kress 47 Executive Vice President and Chief Financial Officer 
Ajay K. Puri 60 Executive Vice President, Worldwide Field Operations 
David M. Shannon 59 Executive Vice President, Chief Administrative Officer and Secretary 
Debora Shoquist 60 Executive Vice President, Operations 


Jen-Hsun Huang co-founded NVIDIA in April 1993 and has served as its President, Chief Executive Officer and a 
member of the Board of Directors since its inception. From 1985 to 1993, Mr. Huang was employed at LSI Logic Corporation, 
a computer chip manufacturer, where he held a variety of positions including as Director of Coreware, the business unit 
responsible for LSI's “system-on-chip”. From 1983 to 1985, Mr. Huang was a microprocessor designer for Advanced Micro 
Devices, Inc., a semiconductor company. Mr. Huang holds a B.S.E.E. degree from Oregon State University and an M.S.E.E. 
degree from Stanford University. 


Colette M. Kress joined NVIDIA in September 2013 as Executive Vice President and Chief Financial Officer. Prior 
to NVIDIA, Ms. Kress most recently served as Senior Vice President and Chief Financial Officer of the Business Technology 
and Operations Finance organization at Cisco Systems, Inc., a networking equipment company, since 2010. At Cisco, Ms. 
Kress was responsible for financial strategy, planning, reporting and business development for all business segments, 
engineering and operations. From 1997 to 2010 Ms. Kress held a variety of positions at Microsoft Corporation, a software 
company, including, beginning in 2006, Chief Financial Officer of the Server and Tools division, where Ms. Kress was 
responsible for financial strategy, planning, reporting and business development for the division. Prior to joining Microsoft, 
Ms. Kress spent eight years at Texas Instruments Incorporated, a semiconductor company, where she held a variety of 
finance positions. Ms. Kress holds a B.S. degree in Finance from University of Arizona and an M.B.A. degree from Southern 
Methodist University. 


Ajay K. Puri jomed NVIDIA in December 2005 as Senior Vice President, Worldwide Sales and became Executive Vice 
President, Worldwide Sales (subsequently renamed to Worldwide Field Operations) in January 2009. Prior to NVIDIA, he 
held positions in sales, marketing, and general management over a 22-year career at Sun Microsystems, Inc., a computing 
systems company. Mr. Puri previously held marketing, management consulting, and product development positions at 
Hewlett-Packard Company, an information technology company, Booz Allen Hamilton Inc., a management and technology 
consulting company, and Texas Instruments. Mr. Puri holds a B.S.E.E. degree from the University of Minnesota, an M.S.E.E. 
degree from the California Institute of Technology and an M.B.A. degree from Harvard Business School. 


David M. Shannon serves as Executive Vice President, Chief Administrative Officer and Secretary of NVIDIA. In this 
role, he is responsible for NVIDIA’s legal and human resources functions, as well as intellectual property licensing. Mr. 
Shannon joined NVIDIA in August 2002 as Vice President and General Counsel. Mr. Shannon became Secretary of NVIDIA 
in April 2005, a Senior Vice President in December 2005 and an Executive Vice President in January 2009. In January 2013, 
Mr. Shannon also became the head of Human Resources. Mr. Shannon was promoted to the role of Chief Administrative 
Officer in January 2014. From 1993 to 2002, Mr. Shannon held various counsel positions at Intel, most recently the position 
of Vice President and Assistant General Counsel. Mr. Shannon also practiced for eight years in the law firm of Gibson Dunn 
and Crutcher, focusing on complex commercial and high-technology related litigation. Mr. Shannon holds B.A. and J.D. 
degrees from Pepperdine University. 
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Debora Shoquist joined NVIDIA in September 2007 as Senior Vice President of Operations and became Executive 
Vice President of Operations in January 2009. From 2004 to 2007, Ms. Shoquist served as Executive Vice President of 
Operations at JDS Uniphase Corporation, a provider of communications test and measurement solutions and optical products 
for the telecommunications industry. From 2002 to 2004, Ms. Shoquist served as Senior Vice President and General Manager 
of the Electro-Optics business at Coherent, Inc., a manufacturer of commercial and scientific laser equipment. Ms. Shoquist’s 
experience includes her role at Quantum Corporation, a data protection company, as the President of the Personal Computer 
Hard Disk Drive Division. Ms. Shoquist’s experience also includes senior roles at Hewlett-Packard. Ms. Shoquist holds a 
B.S. degree in Electrical Engineering from Kansas State University anda B.S. degree in Biology from Santa Clara University. 


Available Information 


Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and, if applicable, 
amendments to those reports filed or furnished pursuant to Section 13(a) of the Securities Exchange Act of 1934, as amended, 
are available free of charge on or through our web site, http://www.nvidia.com, as soon as reasonably practicable after we 
electronically file such material with, or furnish it to, the Securities and Exchange Commission, or the SEC. Our web site 
and the information on it or connected to it are not a part of this Annual Report on Form 10-K. 


ITEM 1A. RISK FACTORS 


In evaluating NVIDIA and our business, the following factors should be considered in addition to the other information 
in this Annual Report on Form 10-K. Before you buy our common stock, you should know that making such an investment 
involves risks including, but not limited to, the risks described below. Any one of the following risks could harm our business, 

financial condition and results of operations, which could cause our stock price to decline. Additional risks, trends and 
uncertainties not presently known to us or that we currently deem immaterial may also harm our business. 


Risks Related to Our Business, Industry and Partners 


If we are unable to successfully compete in our target markets, our revenue and financial results will be adversely 
impacted. 


NVIDIA-branded products and services are visual computing platforms that address four large markets: Gaming, 
Enterprise, High Performance Computing & Cloud, and Automotive. Our GPUs and Tegra processors are designed to meet 
the evolving needs of these markets; however, these markets remain extremely competitive, and we expect competition to 
intensify as current competitors expand their product and/or service offerings, industry standards continue to evolve and 
new competitors enter these markets. Our success depends to a significant extent on our ability to identify and develop new 
products, services and technologies, and enhancements to our existing products, services and technologies, in a timely and 
cost-effective manner and to achieve consumer and market acceptance of our products, services and technologies. 


If we are unable to successfully compete in our target markets, including in significant international markets, such as 
China, demand for our products, services and technologies could decrease which would cause our revenue to decline and 
our financial results to suffer. In addition, if we fail to anticipate the changing needs of our target markets and emerging 
technology trends, our business will be harmed. 


Our competitors’ products, services and technologies may be less costly, or their products, services and technologies 
may offer superior functionality or different features than ours. In addition, many of our competitors operate and maintain 
their own fabrication facilities and have longer operating histories, greater name recognition, larger customer bases, and 
greater financial, sales, marketing and distribution resources than we do. These competitors may be able to more effectively 
identify and capitalize upon opportunities in new markets, quickly transition their semiconductor products to increasingly 
smaller line width geometries and obtain sufficient foundry capacity and packaging materials, which could harm our business. 
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If we fail to achieve design wins for our products our business will be harmed. 


For our products that we do not sell directly to consumers, achieving design wins is an integral part of our future success. 
Our OEM, ODM, and AIB and motherboard manufacturers' customers typically introduce new system configurations as 
often as twice per year, typically based on spring and fall design cycles or in connection with trade shows. If OEMs, ODMs, 
and AIB and motherboard manufacturers do not include our products in their systems, they will typically not use our products 
in their systems until at least the next design configuration. In order to achieve design wins, we must: 


* anticipate the features and functionality that customers and consumers will demand; 


* incorporate those features and functionalities into products that meet the exacting design requirements 
of our customers; and 


* price our products competitively. 


In general, we are limited in our ability to introduce new products and enhancements to our customers' design cycles 
and we must maintain compliance with evolving industry standards. Unanticipated changes in industry standards could 
render our products incompatible with products developed by major hardware manufacturers and software developers. If 
our products are not in compliance with prevailing industry standards, our customers may not incorporate our products into 
their design strategies. 


Df our intellectual property licensing strategy is not successful, our licensing revenues may decline. 


We intend to license our GPU cores and visual computing patent portfolio to device manufacturers who offer products 
in markets such as mobile. The extent of the demand to license our GPU cores or other elements of our visual computing 
patent portfolio is unknown and may be limited. In addition, we may not be able to renew our existing license agreements. 
In January 2011, we entered into a patent cross licensing agreement under which Intel agreed to pay us an aggregate of 
$1.50 billion over six years. The final $200.0 million payment under this agreement is scheduled to be received in January 
2016, and recognized as revenue into the first quarter of fiscal year 2018. If we are unable to enter into new licensing 
agreements or renew our existing agreements, and these agreements are not offset by other growth in income, our financial 
results may be adversely affected. 


Tfour products contain significant defects, we could incur significant expenses to remediate such defects, our reputation 
could be damaged and we could lose market share. 


Our products are complex and may contain defects or experience failures or unsatisfactory performance due to any 
number of issues in design, fabrication, packaging, materials and/or use within a system. Our products are used by a variety 
of industries, including the automotive industry. Failure of our products to perform to specifications, or other product defects, 
could lead to substantial damage to the products we sell directly to customers, the end product in which our device has been 
integrated by OEMs, ODMs, AIBs and Tier | automotive suppliers, and to the user of such end product. Any such defect 
may cause us to incur significant warranty, support and repair or replacement costs, cause us to lose market share, and divert 
the attention of our engineering personnel from our product development efforts to find and correct the issue. In addition, 
an error or defect in new products or releases or related software drivers after commencement of commercial shipments 
could result in failure to achieve market acceptance or loss of design wins and harm our relationships with customers. Also, 
we may be required to reimburse customers, including our customers! costs to repair or replace products in the field. A 
product recall, particularly an automotive recall, or a significant number of product returns could be expensive, could damage 
our reputation, could result in the shifting of business to our competitors and could result in litigation against us such as 
product liability suits. If a product liability claim is brought against us, the cost of defending the claim could be significant 
and would divert the efforts of our technical and management personnel, and harm our business. 
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System security and data protection breaches, as well as cyber-attacks, could disrupt our operations, reduce our expected 
revenue and increase our expenses, which could adversely affect our stock price and damage our reputation. 


Security breaches, computer malware and cyber-attacks have become more prevalent and sophisticated in recent years. 
These attacks have occurred on our systems in the past and may occur in the future. Experienced computer programmers, 
hackers and employees may be able to penetrate our security controls and misappropriate or compromise our confidential 
information, or that of our employees or third parties. These attacks may create system disruptions or cause shutdowns. 
These hackers may also develop and deploy viruses, worms and other malicious software programs that attack or otherwise 
exploit security vulnerabilities in our products. For portions of our IT infrastructure, including business management and 
communication software products, we rely on products and services provided by third parties. These providers may also 
experience breaches and attacks to their products which may impact our systems. Data security breaches may also result 
from non-technical means, such as actions by an employee with access to our systems. 


Actual or perceived breaches of our security measures or the accidental loss, inadvertent disclosure or unapproved 
dissemination of proprietary information or sensitive or confidential data about us, our partners, our customers or third 
parties could expose us, our partners, our customers, third parties or the individuals affected, to a risk of loss or misuse of 
this information, resulting in litigation and potential liability, damage to our brand and reputation or other harm to our 
business. Our efforts to prevent and overcome these challenges could increase our expenses and may not be successful. We 
may experience interruptions, delays, cessation of service and loss of existing or potential customers. Such disruptions could 
adversely impact our ability to fulfill orders and interrupt other critical functions. Delayed sales, lower margins or lost 
customers as a result of these disruptions could adversely affect our financial results, stock price and reputation. 


We depend on third parties and their technology to manufacture, assemble, test and/or package our products, which 
reduces our control over product quantity and quality, development, enhancement and product delivery schedule and 
could harm our business. 


We do not manufacture the silicon wafers used for our GPUs and Tegra processors and do not own or operate a wafer 
fabrication facility. Instead, we are dependent on industry-leading foundries, such as Taiwan Semiconductor Manufacturing 
Company Limited and Samsung Electronics Co. Ltd., to manufacture our semiconductor wafers using their fabrication 
equipment and techniques. Similarly, we do not assemble, test or package our products, but instead rely on independent 
subcontractors, such as Advanced Semiconductor Engineering, Inc., BYD Auto Co., Ltd., Hon Hai Precision Industry Co., 
Ltd., JSI Logistics, Ltd., King Yuan Electronics Co. and Siliconware Precision Industries Co. Ltd. We do not have long- 
term commitment contracts with these foundries or subcontractors. As a result, we face several significant risks which 
could have an adverse effect on our ability to meet customer demands and/or negatively impact our business operations, 
gross margin, revenue and/or financial results, including: 


¢ alack of guaranteed supply of wafers and other components and potential higher wafer and component prices due 
to supply constraints; 


¢ a failure by our foundries to procure raw materials or to provide or allocate adequate manufacturing or test capacity 
for our products; 


¢ a failure to develop, obtain or successfully implement high quality, leading-edge process technologies, including 
transitions to smaller geometry process technologies, needed to manufacture our products profitably or on a timely 
basis; 

¢ — loss of a supplier and additional expense and/or production delays as a result of qualifying a new foundry or 
subcontractor and commencing volume production or testing in the event ofa loss of or a decision to add or change 


a supplier; 


¢ —alack of direct control over delivery schedules or product quantity and quality; and 


14 


¢ delays in product shipments, shortages, a decrease in product quality and/or higher expenses in the event our 
subcontractors or foundries prioritize our competitors orders over our orders or otherwise. 


We also rely on third-party software development tools to assist us in the design, simulation and verification of new 
products or product enhancements. To bring new products and enhancements to market in a timely manner, we utilize 
sophisticated and technologically advanced software development tools to complete our design, simulations and 
verifications. In the past, we have experienced delays in the introduction of products and enhancements as a result of the 
inability of then available software development tools to fully simulate the complex features and functionalities of our 
products. In the future, the design requirements necessary to meet consumer demands for more features and greater 
functionality from our products may exceed the capabilities of available software development tools. If we miss design 
cycles or lose design wins due to the unavailability of such software development tools, we could lose market share and 
our revenues could decline. 


If our products fail to achieve expected manufacturing yields, our financial results could be adversely impacted and 
our reputation with our customers may be harmed. 


Manufacturing yields for our products are a function of product design, which is developed largely by us, and process 
technology, which typically is proprietary to the foundry. Low yields may result from either product design or process 
technology failure. We do not know whether a yield problem will exist until our design is actually manufactured by the 
foundry. When a yield issue is identified, the product is analyzed and tested to determine the cause. As a result, yield problems 
may not be identified until well into the manufacturing process and require us and the foundry to cooperate to resolve the 
problem. Because of our potentially limited access to wafer foundry capacity, any decrease in manufacturing yields could 
result in higher manufacturing costs and require us to allocate our available product supply among our customers. Lower 
than expected yields could harm customer relationships, our reputation and our financial results. 


Business disruptions could harm our business, lead to a decline in revenues and increase our costs. 


Our worldwide operations could be disrupted by earthquakes, telecommunications failures, power or water shortages, 
tsunamis, floods, hurricanes, typhoons, fires, extreme weather conditions, medical epidemics or pandemics and other natural 
or man-made disasters, catastrophic events or climate change. The occurrence of any of these business disruptions could 
harm our business and result in significant losses, a decline in revenue and increase our costs and expenses. Any of these 
business disruptions could require substantial expenditures and recovery time in order to fully resume operations. Our 
corporate headquarters, and a portion of our research and development activities, are located in California, and other critical 
business operations and some of our suppliers are located in Asia, near major earthquake faults known for seismic activity. 
In addition, a majority of our principal IT datacenters are located in California, making our operations vulnerable to natural 
disasters or other business disruptions occurring in this geographical area. The manufacture of product components, the 
final assembly of our products and other critical operations are concentrated in certain geographic locations, including 
Taiwan, China and Korea. Our operations could be harmed if manufacturing, logistics or other operations in these locations 
are disrupted for any reason, including natural disasters, high heat events or water shortages, information technology system 
failures, military actions or economic, business, labor, environmental, public health, regulatory or political issues. The 
ultimate impact on us, our third-party foundries and other suppliers and our general infrastructure of being located near 
major earthquake faults and being consolidated in certain geographical areas is unknown. In the event of a major earthquake 
or other natural disaster or catastrophic event, our revenue could decline and our business may be harmed. 


We receive a significant amount of our revenue from a limited number of customers and our revenue could decline 
if we lose any of these customers. 


We receive a significant amount of our revenue froma limited number of customers. Revenue from significant customers, 
those representing 10% or more of total revenue, was 11% of our total revenue from one customer in fiscal year 2015, 21% 
of our total revenue from two customers in fiscal year 2014, and 13% of our total revenue from one customer in fiscal year 
2013. The percentage of revenue we receive from our largest customers has fluctuated significantly from period to period 
primarily due to the timing and number of design wins with each customer, as well as the continued diversification of our 


15 


customer base as we expand into new markets, and will likely continue to fluctuate in the future. Our operating results in 
the foreseeable future will continue to depend on sales to a relatively small number of customers, as well as the ability of 
these customers to sell products that incorporate our GPUs and Tegra processors. In the future, these customers may decide 
not to purchase our products at all, purchase fewer products than they did in the past, or alter their purchasing patterns in 
some other way, particularly because: 


¢ — substantially all of our sales are made on a purchase order basis, which permits our customers to cancel, change 
or delay product purchase commitments with little or no notice to us and without penalty; 


* our customers may develop their own solutions; 
* our customers may purchase products from our competitors; or 
* our customers may discontinue sales or lose market share in the markets for which they purchase our products. 


The loss of any of our large customers or a significant reduction in purchases by them would likely harm our financial 
condition and results of operations and any difficulties in collecting accounts receivable could harm our operating results 
and financial condition. 


We maintain an allowance for doubtful accounts for estimated losses resulting from the inability of certain of our 
customers to make required payments and obtain credit insurance over the purchasing credit extended to these customers. 
In the future, we may have to record additional provisions or write-offs and/or defer revenue on certain sales transactions 
which could negatively impact our financial results and we may not be able to acquire credit insurance on the credit we 
extend to these customers or in amounts that we deem sufficient. 


Our gross margin depends on a number of factors and changes in any of these factors could adversely affect our gross 
margin. 


Our gross margin for any period depends on a number of factors, including the mix of our products sold, average selling 
prices, introduction of new products, product transitions, sales discounts, pricing actions by our competitors, the cost of 
product components and the yield of wafers produced by the foundries that manufacture our products. We are focused on 
improving our gross margin and if we are not able to control or estimate the impact of the above factors or other factors we 
do not foresee, our gross margins may be negatively impacted. In addition, gross margins for our Tegra processors are lower 
than our overall corporate gross margins. If Tegra processors comprise a higher percentage of our future revenue, or if we 
continue to enter into new business areas with comparatively lower margins, our overall gross margins may decline. 


If we fail to estimate customer demand properly our financial results could be harmed. 

We manufacture our GPUs and Tegra processors based on estimates of customer demand. In order to have shorter 
shipment lead times and quicker delivery schedules for our customers, we may build inventories for anticipated periods of 
growth which do not occur, or may build inventory anticipating demand for a customer’s product that does not materialize. 
In estimating demand, we make multiple assumptions any of which may prove to be incorrect. Situations that may result 
in excess or obsolete inventory include: 

* — changes in business and economic conditions, including downturns in our target markets and/or overall economy; 

¢ changes in consumer confidence caused by changes in market conditions, including changes in the credit market; 


¢ asudden and significant decrease in demand for our products; 


¢ ahigher incidence of inventory obsolescence because of rapidly changing technology or customer requirements; 
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* — our introduction of new products resulting in lower demand for older products; or 
* increased competition, including competitive pricing actions. 


In addition, the cancellation or deferral of customer purchase orders could result in our holding excess inventory, which 
could adversely affect our gross margins. In addition, because we often sell a substantial portion of our products in the last 
month of each quarter, we may not be able to reduce our inventory purchase commitments in a timely manner in response 
to customer cancellations or deferrals. We could be required to write-down our inventory to the lower of cost or market or 
write-off excess inventory, and we could experience a reduction in average selling prices if we incorrectly forecast product 
demand, any of which could harm our financial results. 


Conversely, if we underestimate our customers! demand for our products, our foundry partners may not have adequate 
lead-time or capacity to increase production and we may not be able to obtain sufficient inventory to fill customers' orders 
on a timely basis. Even if we are able to increase production levels to meet customer demand, we may not be able to do so 
in a cost-effective or timely manner. If we fail to fulfill our customers’ orders on a timely basis, or at all, our customer 
relationships could be damaged, we could lose revenue and market share and our reputation could be damaged. 


We are subject to risks and uncertainties associated with international operations which may harm our business. 


We conduct our business worldwide and we have offices in various countries outside of the United States. Our 
semiconductor wafers are manufactured, assembled, tested and packaged by third parties located outside of the United 
States and Other Americas. We also generate a significant portion of our revenue from sales to customers outside the United 
States and Other Americas. Revenue from sales to customers outside of the United States and Other Americas accounted 
for 75% of total revenue for both fiscal year 2015 and 2014 and 74% of total revenue for fiscal year 2013. The global nature 
of our business subjects us to a number of risks and uncertainties, including: 


¢ international economic and political conditions, such as political tensions between countries in which we do 
business; 


* unexpected changes in, or impositions of, legislative or regulatory requirements; 

¢ differing legal standards with respect to protection of intellectual property and employment practices; 

¢ — local business and cultural factors that differ from our normal standards and practices, including business practices 
that we are prohibited from engaging in by the Foreign Corrupt Practices Act and other anticorruption laws and 


regulations; 


* exporting or importing issues related to export or import restrictions, tariffs, quotas and other trade barriers and 
restrictions; 


¢ financial risks such as longer payment cycles, difficulty in collecting accounts receivable and foreign exchange 
rate fluctuations; and 


* increased costs due to imposition of climate change regulations, such as carbon taxes, fuel or energy taxes, and 
pollution limits. 


If sales to any of our customers outside of the United States and Other Americas are delayed or cancelled because of 
any of the above factors, our revenue may be negatively impacted. 
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We may not be able to realize the potential financial or strategic benefits of business acquisitions or strategic investments 
and we may not be able to successfully integrate acquisition targets, which could hurt our ability to grow our business, 
develop new products or sell our products. 


We have in the past and intend to continue to acquire and invest in other businesses that offer products, services and 
technologies that we believe will help expand or enhance our existing products and business. Any of the following risks 
associated with past or future acquisitions or investments could impair our ability to grow our business, develop new products 
or sell our products, and ultimately could have a negative impact on our growth or our financial results: 


¢ — difficulty in combining the technology, products, operations or workforce of the acquired business with our business; 
¢ diversion of capital and other resources, including management's attention; 

* assumption of liabilities; 

* incurring amortization expenses, impairment charges to goodwill or write-downs of acquired assets; 


* potential failure of our due diligence processes to identify significant issues with product quality, architecture and 
development, or legal and financial contingencies, among other things; and 


* impairment of relationships with employees, vendors and customers, or the loss of any of our key employees, 
vendors or customers or our target's key employees, vendors or customers, as a result of our acquisition or 
investment. 


Risks Related to Regulatory, Legal, Our Common Stock and Other Matters 


Actions to adequately protect our intellectual property rights, such as litigation to defend against alleged infringement 
of intellectual property rights or to enforce our intellectual property rights, could result in substantial costs to us and 
our ability to compete could be harmed if we fail to take such actions or are unsuccessful in doing so. 


We rely primarily on a combination of patents, trademarks, trade secrets, employee and third-party nondisclosure 
agreements, licensing arrangements, and the laws of the countries in which we operate to protect our intellectual property 
in the United States and internationally. The laws of certain foreign countries may not protect our products or intellectual 
property rights to the same extent as the laws of the United States. This makes the possibility of piracy of our technology 
and products more likely. We continuously assess whether and where to seek formal protection for existing and new 
innovations and technologies, but cannot be certain whether our applications for such protections will be approved, and, if 
approved, whether we will be able to enforce such protections. 


We have in the past and may in the future become involved in lawsuits or other legal proceedings alleging patent 
infringement or other intellectual property rights violations by us, our employees or parties that we have agreed to indemnify 
for certain claims of infringement. An unfavorable ruling in any such intellectual property related litigation could include 
significant damages, invalidation of a patent or family of patents, indemnification of customers, payment of lost profits, or, 
when it has been sought, injunctive relief. 


We may commence litigation or other legal proceedings in order to protect our intellectual property rights. Such 
proceedings may increase our operating expenses, which could negatively impact our operating results. Further, we could 
be subject to countersuits as a result of our initiation of litigation. For example, in September 2014, we filed complaints 
against Qualcomm, Inc. and various Samsung entities with both the ITC and the United States District Court for the District 
of Delaware for infringement of seven patents relating to graphics processing. In November 2014, various Samsung entities 
filed a complaint against us and Velocity Micro for alleged infringement of Samsung’s patents. If infringement claims are 
made against us or our products are found to infringe a third parties' patent or intellectual property, we or one of our 
indemnitees may have to seek a license to the third parties' patent or other intellectual property rights. However, we may 
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not be able to obtain licenses at all or on terms acceptable to us particularly from our competitors. If we or one of our 
indemnitees is unable to obtain a license from a third party for technology that we use or that is used in one of our products, 
we could be subject to substantial liabilities or have to suspend or discontinue the manufacture and sale of one or more of 
our products. We may also have to make royalty or other payments, or cross license our technology. If these arrangements 
are not concluded on commercially reasonable terms, our business could be negatively impacted. Furthermore, the 
indemnification of a customer or other indemnitee may increase our operating expenses which could negatively impact our 
operating results. 


Our operating results have in the past fluctuated and may in the future fluctuate, and if our operating results are 
below the expectations of securities analysts or investors, our stock price could decline. 


Our operating results have in the past fluctuated and may in the future continue to fluctuate due to numerous factors. 
For example, our operating expenses represent a significant portion of total revenue and are largely independent of revenue 
in any particular period. In particular, our research and development expenses reflect multi-year commitments to the 
development of new products and enhancements that will not result in revenue, if any, until future periods. Therefore, 
investors should not rely on quarterly comparisons of our results of operations as an indication of our future performance. 

Factors that could affect our results of operations in the future include: 

¢ demand and market acceptance for our products and/or our customers’ products; 


¢ the successful development and volume production of our next-generation products; 


* our inability to adjust spending to offset revenue shortfalls due to multi-year development cycle for some of our 
products and services; 


* new product announcements or product introductions by our competitors; 

* — our introduction of new products in accordance with OEMs’ design requirements and design cycles; 

* changes in the timing of product orders due to unexpected delays in the introduction of our customers’ products; 
¢ — the level of growth or decline of the PC industry in general; 

* — seasonal fluctuations associated with the PC and consumer products market; 


* contraction in automotive and consumer end-market demand due to adverse regional or worldwide economic 
conditions; 


¢ — slower than expected growth of demand for new technologies; 

¢ fluctuations in the availability of manufacturing capacity or manufacturing yields; 

¢ — our ability to reduce the manufacturing costs of our products; 

* competitive pressures resulting in lower than expected average selling prices; 

* product rates of return in excess of that forecasted or expected due to quality issues; 
¢ — rescheduling or cancellation of customer orders; 


¢ — the loss of a significant customer; 
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¢ — substantial disruption in the operations of our foundries or other third-party subcontractors, as a result of a natural 
disaster, equipment failure, terrorism or other causes; 


* — supply constraints for and changes in the cost of the other components incorporated into our customers’ products, 
including memory devices; 


* — costs associated with the repair and replacement of defective products; 
* unexpected inventory write-downs or write-offs; 
¢ — legal and other costs related to defending intellectual property and other types of lawsuits; 


¢ availability of software and technology licenses at commercially reasonable terms for the continued sale or 
development of new products; 


* customer bad debt write-offs; 


¢ changes in our effective tax rate as a result of changes in the mix of earnings in countries with differing statutory 
tax rates, applicable tax laws or interpretations of tax laws; 


* any unanticipated costs associated with environmental liabilities; 
* unexpected costs related to our ownership of real property; 


* costs to comply with new government regulations, such as the SEC’s conflict mineral regulations, and regulatory 
enforcement actions; 


* costs to maintain effective internal control over financial reporting; 

* our inability to forecast changes in financial accounting standards or interpretations of existing standards; and 

* — general macroeconomic events and factors affecting the overall semiconductor industry. 

Any one or more of the factors discussed above could prevent us from achieving our expected future financial results. 
Any such failure to meet our expectations or the expectations of our investors or security analysts could cause our stock 
price to decline or experience substantial price volatility and, as a result, investors may suffer losses. 

In the past, securities class action litigation has often been brought against a company following periods of volatility 
in the market price of its securities. We have been in the past, and may be in the future, the target of securities litigation. 
Such lawsuits generally result in the diversion of management's time and attention away from business operations, which 
could harm our business. In addition, the costs of defense and any damages resulting from litigation, a ruling against us, or 


a settlement of the litigation could adversely affect our cash flow and financial results. 


We have a substantial amount of indebtedness which could adversely affect our financial position and prevent us from 
implementing our strategy or fulfilling our contractual obligations. 


In December 2013, we issued $1.5 billion of 1.00% Convertible Senior Notes due 2018, or 1.00% Notes. Our substantial 
indebtedness may: 


¢ limit our ability to use our cash flow or borrow additional funds for working capital, capital expenditures, 
acquisitions and general corporate and other purposes; 
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¢ make it difficult for us to satisfy our financial obligations; 
* place us at a competitive disadvantage compared to our less leveraged competitors; and 
* increase our vulnerability to the impact of adverse economic and industry conditions. 


The exercise of warrants issued to Goldman, Sachs & Co. concurrently with our 1.00% Notes would, and the conversion 
of our 1.00% Notes could, dilute the ownership interest of our existing shareholders. 


The warrants issued concurrently with our 1.00% Notes will be deemed to be automatically exercised on certain dates 
between March 2019 and June 2019, unless Goldman, Sachs & Co. notifies us otherwise. Any issuance by us of additional 
shares to Goldman, Sachs & Co. upon exercise of the warrants will dilute the ownership interest of our existing shareholders. 
In addition, the conversion of our 1.00% Notes will dilute the ownership interests of our existing shareholders and could 
have a dilutive effect on our net income per share to the extent that the price of our common stock exceeds the conversion 
price of the 1.00% Notes. Any sales in the public market by Goldman, Sachs & Co. of our common stock upon exercise of 
the warrants or sales in the public market of our common stock issuable upon conversion of the 1.00% Notes could adversely 
affect prevailing market prices of our common stock. 


Delaware law and provisions in our certificate of incorporation, our bylaws and our agreement with Microsoft 
Corporation could delay or prevent a change in control. 


Our status as a Delaware corporation and the anti-takeover provisions of the Delaware General Corporation Law may 
discourage, delay, or prevent a change in control by prohibiting us from engaging in a business combination with an interested 
shareholder for a period of three years after the person becomes an interested shareholder, even if a change of control would 
be beneficial to our existing shareholders. In addition, our certificate of incorporation and bylaws contain provisions that 
could make it more difficult for a third party to acquire a majority of our outstanding voting stock. These provisions include 
the following: 


¢ the ability of our Board of Directors to create and issue preferred stock without prior shareholder approval; 

¢ — the prohibition of shareholder action by written consent; 

* advance notice requirements for director nominations and shareholder proposals; 

¢ the ability of our Board of Directors to increase or decrease the number of directors without shareholder approval; 

* asuper-majority voting requirement to amend some provisions in our certificate of incorporation and bylaws; 

¢ — the inability of our shareholders to call special meetings of shareholders; and 

¢ — the ability of our Board of Directors to make, amend or repeal our bylaws. 

On March 5, 2000, we entered into an agreement with Microsoft in which we agreed to develop and sell graphics chips 
and to license certain technology to Microsoft and its licensees for use in the Xbox. Under the agreement, if an individual 
or corporation makes an offer to purchase shares equal to or greater than 30% of the outstanding shares of our common 
stock, Microsoft may have first and last rights of refusal to purchase the stock. The Microsoft provision and the other factors 
listed above could also delay or prevent a change in control of NVIDIA. These provisions could also discourage proxy 


contests and make it more difficult for shareholders to elect directors of their choosing and to cause us to take other corporate 
actions they desire. 
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ITEM 1B. UNRESOLVED STAFF COMMENTS 
Not applicable. 
ITEM 2. PROPERTIES 


Our headquarters complex is located in Santa Clara, California. It includes eight leased commercial buildings totaling 
887,993 square feet and real property that we own, which consists of twelve commercial buildings on 36 acres of land. We 
expect to eventually build a new corporate headquarters campus on this owned property. However, during fiscal year 2014 
we leased and occupied an office building within the boundaries of our Santa Clara campus that balanced the workspace 
needs for our Santa Clara staff and provided us the opportunity to delay the start of the new campus building and refine our 
design to further optimize for functionality and cost. In addition, we also lease datacenter space in Santa Clara. 


Outside of Santa Clara, we lease space in Austin, Texas and a number of regional facilities in other U.S. locations, 
which are used as research and development centers and/or sales and administrative offices. Outside of the United States, 
we own a building in Hyderabad, India, which is being used primarily as a research and development center. We also lease 
facilities in various international locations as research and development centers and/or sales and administrative offices. 
These leased facilities are located primarily in Asia and Europe. 


We believe that we currently have sufficient facilities to conduct our operations for the next twelve months. For additional 
information regarding obligations under leases, see Note 12 of the Notes to the Consolidated Financial Statements in Part IV, 
Item 15 of this Annual Report on Form 10-K under the subheading “Lease Obligations,” which information is hereby 
incorporated by reference. 


ITEM 3. LEGAL PROCEEDINGS 


Please see Note 12 of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this Annual Report on 
Form 10-K for a discussion of our legal proceedings. 


ITEM 4. MINE SAFETY DISCLOSURES 


Not Applicable. 
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PART I 


ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND 
ISSUER PURCHASES OF EQUITY SECURITIES 


Our common stock is traded on the NASDAQ Global Select Market under the symbol NVDA. Public trading of our 
common stock began on January 22, 1999. Prior to that, there was no public market for our common stock. As of March 6, 
2015, we had approximately 349 registered shareholders, not including those shares held in street or nominee name. The 
following table sets forth for the periods indicated the high and low sales price for our common stock as quoted on the 
NASDAQ Global Select Market: 


High Low 

Fiscal year ending January 31, 2016 

First Quarter (through March 6, 2015) ......ceccsseesessseeseceeceeceeceseeeeceseeeeceeeeeeeeseeneeenes $ 22.90 $ 18.94 
Fiscal year ended January 25, 2015 

Fourth Otaren: Atmore acta in eet ee eee: $ 21.25 §$ 18.27 
Third Quarter .o..c.cccccccccecesccsscesscsscssscssecsecseecsecssessecesessscsscsscsscessesssesssessesssessessseesenes $ 20.15 §$ 16.77 
Second: Quarters iii: coseckec ies eae edc ee tease oie eos assis ees A ees $ 19.73 $ 17.71 
First, Quarter sso cote atk ota, cates bnsaltecstca ten aoa te sete eae ceatin cis eind euler Hsu healer ahen v eeoc ae uae $ 19.46 $ 15.32 
Fiscal year ended January 26, 2014 

Fourth: Quarters coi. cc: eaien oes Ricco tes cctes coseeedeuiecevbde line dete vioescdpceu ha ghetia been asseettoness $ 16.44 $ 14.52 
hind (Quartets estes tlle tht at iad eit debit ae te datas, Layla Sad $ 16.10 §$ 13.11 
SECONd: Quartets sheen ey vacdocs as oaks ead ees Te sh eines bed es, $ 15.48 $ 13.37 
First: Otiarter sso. taate, tac es eesti co ate ea ak ote RRA aerate ee Seen eat $ 13.50 $ 12.04 

Dividend Policy 


On November 8, 2012, we announced the initiation ofa quarterly cash dividend program. The initial quarterly dividend 
was $0.075 per share, or $0.30 per share on an annual basis, which was subsequently increased on November 7, 2013 by 
13% to a quarterly dividend of $0.085 per share, or $0.34 per share on an annual basis. In fiscal years 2015 and 2014, we 
paid $186.5 million and $181.3 million, respectively, in cash dividends to our common shareholders. 


Our cash dividend program and the payment of future cash dividends under that program are subject to continued 
capital availability and our Board of Directors’ continuing determination that the dividend program and the declaration of 
dividends thereunder are in the best interests of our shareholders and are in compliance with all laws and agreements of 
NVIDIA applicable to the declaration and payment of cash dividends. In fiscal year 2015, based upon our earnings and 
profits, 50% of our dividend payments were considered qualified dividends and 50% of our dividend payments were 
considered to be a return of capital for U.S. federal income tax purposes. It is possible that a portion of our dividend payments 
in fiscal year 2016 may be considered a return of capital for U.S. federal income tax purposes. 
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Issuer Purchases of Equity Securities 


Beginning August 2004, our Board of Directors authorized us, subject to certain specifications, to repurchase shares 
of our common stock. Most recently, in November 2013, the Board extended the previously authorized repurchase program 
through January 2016 and authorized an additional $1.00 billion for an aggregate of $3.70 billion under the repurchase 
program. Through January 25, 2015, we have repurchased an aggregate of 205.6 million shares under our share repurchase 
program for a total cost of $3,265.2 million. As of January 25, 2015, we are authorized, subject to certain specifications, to 
repurchase shares of our common stock up to $434.8 million through January 2016. In November 2014, we announced our 
intention to return approximately $600.0 million to shareholders in fiscal year 2016 in the form of share repurchases and 
cash dividends. 


The repurchases will be made from time to time in the open market, in privately negotiated transactions, or in structured 
share repurchase programs, and may be made in one or more larger repurchases, in compliance with Rule 10b-18 of the 
Securities Exchange Act of 1934, as amended, or the Exchange Act, subject to market conditions, applicable legal 
requirements, and other factors. The program does not obligate NVIDIA to acquire any particular amount of common stock 
and the program may be suspended at any time at our discretion. As part of our share repurchase program, we have entered 
into, and we may continue to enter into, structured share repurchase transactions with financial institutions. These agreements 
generally require that we make an up-front payment in exchange for the right to receive a fixed number of shares of our 
common stock upon execution of the agreement, and a potential incremental number of shares of our common stock, within 
a pre-determined range, at the end of the term of the agreement. 


The following table presents details of our share repurchase transactions during the three months ended January 25, 
2015 (in millions, except per share amounts): 


Approximate Dollar 


Total Total Number of Shares Value of Shares that 
Number of Average Purchased as Part of May Yet Be Purchased 
Shares Price Paid Publicly Announced Under the Plans or 
Period Purchased per Share Plans or Programs Programs 
October 27, 2014 - 
November 23, 2014...... = — — $438.4 
November 24, 2014 - 
December 21, 2014...... 0.2 $19.86 0.2 $434.8 
December 22, 2014 - 
January 25, 2015 .......... — — — $434.8 
Total 0.2 $19.86 0.2 


In December 2014, we repurchased in the open market 0.2 million shares for $3.6 million at an average price of $19.86 
per share. 


In addition to our share repurchase program, we withhold common stock shares associated with net share settlements 
to cover tax withholding obligations upon the vesting of restricted stock unit, or RSU, and performance stock unit, or PSU, 
awards under our equity incentive program. During fiscal year 2015, we withheld approximately 2.3 million shares at a 
total cost of $43.7 million through net share settlements. Please refer to Note 2 of the Notes to the Consolidated Financial 
Statements in Part IV, Item 15 of this Form 10-K for further discussion regarding our equity incentive plans. 
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Stock Performance Graphs 


The following graph compares the cumulative total shareholder return for our common stock, the S&P 500 Index and 
the S&P Semiconductors Index for the five years ended January 25, 2015. The graph assumes that $100 was invested on 
January 31, 2010 in our common stock and in each of the S&P 500 Index and the S&P Semiconductors Index. Total return 
assumes reinvestment of dividends in each of the indices indicated. Total return is based on historical results and is not 
intended to indicate future performance. 


COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN* 
Among NVIDIA Corporation, the S&P 500 Index, and the S&P Semiconductors Index 


01/31/10 01/30/11 01/29/12 01/27/13 1/26/2014 1/25/2015 


—@— NVIDIA Corporation S&P 500 —A— S&P Semiconductors 


*$100 invested on 1/31/10 in stock and in indices, including reinvestment of dividends. 


The S&P 500 index and S&P Semiconductor Select Industry index are proprietary to and are calculated, distributed and 
marketed by S&P Opco, LLC (a subsidiary of S&P Dow Jones Indices LLC), its affiliates and/or its licensors and has been 
licensed for use. S&P® and S&P 500®, among other famous marks, are registered trademarks of Standard & Poor’s 
Financial Services LLC, and Dow Jones® is a registered trademark of Dow Jones Trademark Holdings LLC. © 2015 S&P 
Dow Jones Indices LLC, its affiliates and/or its licensors. All rights reserved. 


1/31/2010 1/30/2011 1/29/2012 1/27/2013 1/26/2014 1/25/2015 
NVIDIA Corporation ...0.....c cee: $ 100.00 $ 154.39 § 96.88 § 81.12 § 103.61 $ 139.28 
SSCP S00 v5, seswcccsaetiayrsesseeiesecsseneesives $ 100.00 $ 122.18 § 127.34 $ 148.70 $ 180.70 $ 206.41 
S&P Semiconductors 0... eee $ 100.00 $ 130.50 $ 138.76 $ 124.79 $ 160.36 $ 207.78 
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The following graph compares the cumulative total shareholder return for our common stock, the S&P 500 Index and 
the S&P Semiconductors Index for the ten years ended January 25, 2015. The graph assumes that $100 was invested on 
January 30, 2005 in our common stock and in each of the S&P 500 Index and the S&P Semiconductors Index. Total return 
assumes reinvestment of dividends in each of the indices indicated. Total return is based on historical results and is not 
intended to indicate future performance. 


COMPARISON OF 10 YEAR CUMULATIVE TOTAL RETURN* 
Among NVIDIA Corporation, the S&P 500 Index, and the S&P Semiconductors Index 


400 
350 


300 


01/30/05 01/29/06 01/28/07 01/27/08 01/25/09 :1/31/2010 1/30/2011 1/29/2012 1/27/2013 1/26/2014 1/25/2015 


—@— NVIDIA Corporation S&P 500 —A— S&P Semiconductors 


*$100 invested on 1/30/05 in stock or in indices, including reinvestment of dividends. 


The S&P 500 index and S&P Semiconductor Select Industry index are proprietary to and are calculated, distributed and 
marketed by S&P Opco, LLC (a subsidiary of S&P Dow Jones Indices LLC), its affiliates and/or its licensors and has been 
licensed for use. S&P® and S&P 500®, among other famous marks, are registered trademarks of Standard & Poor’s 
Financial Services LLC, and Dow Jones® is a registered trademark of Dow Jones Trademark Holdings LLC. © 2015 S&P 
Dow Jones Indices LLC, its affiliates and/or its licensors. All rights reserved. 


1/30/05 1/29/06 —:1/28/07_—s 1/27/08 = 1/25/09: 1/31/10 1/30/11 1/29/12, 1/27/13 1/26/14 1/25/15 
NVIDIA Corporation... $100.00 $202.14 $275.09 $327.14 $101.09 $201.79 $311.54 $195.50 $163.70 $209.07 $281.05 
S&P 500): iscsceduenesers $100.00 $110.37 $126.39 $123.46 $ 75.77 $100.88 $123.26 $128.46 $150.02 $182.30 $208.23 


S&P Semiconductors.... $100.00 $115.62 $108.86 $101.45 $ 60.82 $ 95.46 $124.59 $132.46 $119.13 $153.09 $198.36 
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ITEM 6. SELECTED FINANCIAL DATA 


The following selected financial data should be read in conjunction with our financial statements and the notes thereto, 
and with Item 7, “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” The 
consolidated statements of operations data for the fiscal years ended January 25, 2015, January 26, 2014 and January 27, 
2013 and the consolidated balance sheet data as of January 25, 2015 and January 26, 2014 have been derived from and 
should be read in conjunction with our audited consolidated financial statements and the notes thereto included in Part IV, 
Item 15 inthis Annual Report on Form 10-K. We operate ona 52- or 53-week year, ending on the last Sunday in January. Fiscal 
years 2015, 2014, 2013, 2012 and 2011 were 52-week years. 


Year Ended 
January 25, January 26, January 27, January29, January 30, 
2015 2014 2013 2012 2011 (A,B) 


(In thousands, except per share data) 
Consolidated Statement of Operations 


Data: 
REVenUeis.4 srntad eidtn sd ne Rt $ 4,681,507 $ 4,130,162 $ 4,280,159 $ 3,997,930 $ 3,543,309 
Income from operations........eceeeeeeeeeeeees $ 758,989 $ 496,227 $ 648,239 $ 648,299 $ 255,747 
INGUIN COME fi ccedeciscedscortestedveteivecresscteaesntiys $ 630,587 $ 439,990 $ 562,536 $ 581,090 $ 253,146 
Net income per share: 

BASIC ese cs cies vencvsavevsege ovaneedsyacreveeuteaeudsiees $ 1.14 $ 0.75 $ 0.91 $ 0.96 $ 0.44 

Diluted cc sree tees $ 1.12 §$ 0.74 $ 0.90 $ 0.94 $ 0.43 
Weighted average shares used in per share 
computation: 

BASIC% ctssestesestucsuevvastete eaiontantecsentegteeents 552,319 587,893 619,324 603,646 575,177 

Dulte ss ie. oinienctsh hate aiaveis 563,068 594,517 624,957 616,371 588,684 

Year Ended 
‘January 25, January 26, January 27, January 29, January 30, 
2015 (C) 2014 (C,D) 2013 (C) 2012 (E) 2011 


(In thousands, except per share data) 
Consolidated Balance Sheet Data: 
Cash, cash equivalents and marketable 


SOCUIILLCS vases cases ashes ete athee. cates Meena tps tesecehes $ 4,623,339 $ 4,671,810 $ 3,727,883 $ 3,129,576 $ 2,490,563 
Total assets... ccececesseesseseeecceeecseeceeeeceeeeeees $ 7,201,368 $ 7,250,894 $ 6,412,245 § 5,552,928 $ 4,495,246 
Long-term’ debt yes sccscs ccstebeclaves decttove stove ee $ 1,384,342 $ 1,356,375 §$ — §$ — §$ = 
Capital lease obligations, less current 

POTHOD sei. s5sc.veeiclevsasstensdiias Bev detens civensendeceves $ 14,086 §$ 17,500 §$ 18,998 $ 21,439 $ 23,389 
Total shareholders’ equity.........ccceeeeerees $ 4,417,982 $ 4,456,398 $ 4,827,703 $ 4,145,724 $ 3,181,462 
Cash dividends declared and paid per 

COMMON Share......ceeccecceecseseseteeeeseeteeeeees $ 0.340 $ 0.310 §$ 0.075 $ — §$ = 


(A) We recorded a net warranty charge of $193.9 million during fiscal year 2011 towards the repair and replacement of 
products arising from a weak die/packaging material set used in certain versions of our previous generation MCP and 
GPU products. 


27 


(B) In fiscal year 2011, we entered into a six-year cross licensing agreement with Intel and also mutually agreed to settle 
all outstanding legal disputes. We valued the settlement portion at $57.0 million, which was recorded within income 
from operations in fiscal year 2011. 


(C) On November 8, 2012, we initiated a quarterly dividend payment of 7.5 cents per share, or 30 cents on an annual basis. 
On November 7, 2013, we increased the quarterly cash dividend to 8.5 cents per share, or 34 cents on an annual basis. 


(D) On December 2, 2013, we issued $1.5 billion aggregate principal amount of 1.00% Convertible Senior Notes due 2018. 


(E) OnJune 10, 2011, we completed the acquisition of Icera, Inc. for total cash consideration of $352.2 million, and recorded 
goodwill of $271.2 million. 


ITEM 7. MANAGEMENT?’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 
OPERATIONS 


The following discussion and analysis of our financial condition and results of operations should be read in conjunction 
with “Item 1A. Risk Factors”, “Item 6. Selected Financial Data”, our Consolidated Financial Statements and related Notes 
thereto, as well as other cautionary statements and risks described elsewhere in this Annual Report on Form 10-K, before 
deciding to purchase, hold or sell shares of our common stock. 


Overview 
Our Company and Our Businesses 


NVIDIA is dedicated to advancing visual computing, enabling individuals to interact with digital ideas, data and 
entertainment with an ease and efficiency unmatched by any other communication medium. 


Our business model has three elements: creating NVIDIA-branded products and services, offering our processors to 
original equipment manufacturers, or OEMs, and licensing our intellectual property. NVIDIA-branded products and services 
are visual computing platforms that address four large markets: Gaming, Enterprise, High Performance Computing & Cloud, 
and Automotive. 


Our two business segments - GPU and Tegra Processor - are based on a single underlying graphics architecture. In 
addition to the two reporting segments, the “All Other” category primarily includes licensing revenue from our patent cross 
licensing agreement with Intel, which we expect to recognize through March 2017. 


GPUs, the engines of visual computing, are among the world's most complex processors. Our GPU product brands 
aimed at specialized markets include GeForce for gamers; Quadro for designers; Tesla for researchers, deep learning and 
big-data analysts; and GRID for cloud-based visual computing users. 


We also integrate our GPUs into tiny mobile chips called system-on-a-chip (SOC) processors, which power tablets, 
and automotive infotainment and safety systems. Our Tegra brand integrates an entire computer onto a single chip, 
incorporating GPUs and multi-core CPUs with audio, video and input/output capabilities. They can also be integrated with 
baseband processors to add voice and data communication. Tegra conserves power while delivering state-of-the-art graphics 
and multimedia processing. 


Headquartered in Santa Clara, California, NVIDIA was incorporated in California in April 1993 and reincorporated in 
Delaware in April 1998. 
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Recent Developments, Future Objectives and Challenges 
GPU Business 


During fiscal year 2015, we announced and shipped GeForce GPUs based on our new Maxwell architecture and we 
surpassed fifty million installations of our GeForce Experience client, which provides game-ready drivers, optimized play 
settings, and streaming and sharing of gameplay. We also disclosed the first details of our Pascal GPU architecture, which 
will succeed Maxwell. Pascal is expected to feature 3D memory and NVLink interconnect technology. 


Quadro professional graphics continue to maintain market leadership. We refreshed our Quadro product lineup during 
fiscal year 2015 and also extended our product lineup to include Maxwell-based GPUs. 


We extended our reach in accelerated datacenter computing, with the world’s fifteen most highly-efficient 
supercomputers all utilizing our Tesla GPUs. We continued to expand our reach in the big data analytics market, with IBM 
announcing future support for GPU acceleration in its IBM DB2 with BLU acceleration. We launched our Tesla K80 dual- 
GPU accelerator, which is designed to power a wide range of machine learning, data-analytics and high performance 
computing applications. In addition, we announced that our Tesla GPUs will power the U.S. Department of Energy’s next- 
generation supercomputers in conjunction with our NVIDIA NVLink high-speed interconnect technology. These systems 
are to be deployed at Oak Ridge and Lawrence Livermore National Laboratories and will serve scientists to accelerate their 
research. 


We announced that NVIDIA GRID technology will be available on the VMware Horizon DaaS Platform to deliver 3D 
graphics on virtualized desktops and applications delivered through the cloud, partnered with VMware on a customer access 
program for NVIDIA GRID with companies like Airbus, CH2M Hill, MetroHealth and Halliburton, and announced that 
the new version of VMware’s virtualization suite, VMware Horizon 6, includes the capability to deliver scalable, virtualized 
3D graphics enabled by NVIDIA GRID vGPU. NVIDIA GRID graphics virtualization continued to gain momentum as 
more companies come forward to experience cloud-based GPU-accelerated virtual desktops through our “Try GRID” online 
demonstration. 


Tegra Processor Business 


During fiscal year 2015, we expanded our SHIELD family of gaming devices, adding the SHIELD tablet and SHIELD 
wireless controller to the product family that also includes the SHIELD portable. We also launched our GRID On-Demand 
Streaming Service, providing it free for SHIELD users through June 30, 2015. 


We announced the NVIDIA Tegra X1 mobile processor, a 256-core Maxwell architecture-based mobile super chip with 
over one teraflops of computing power. Our Tegra K1 processor was featured in Google’s Nexus 9 and Project Tango tablets, 
in NVIDIA's SHIELD tablet and in Chromebooks made by Acer and HP, and was one of the first processors to support 
Android TV. Tegra K1 was also included in our launch of Jetson TK1, a development platform aimed at automotive, robotics, 
defense and embedded applications. 


In automotive, we launched NVIDIA DRIVE automotive computers - a computing platform for advanced driver 
assistance systems and digital cockpits that could enable auto-piloted cars and run state of the art infotainment systems. 
NVIDIA DRIVE is powered by the Tegra X1. We also announced that many automobile manufacturers were shipping 
various new models with infotainment systems powered by NVIDIA, including the BMW i8 and i3, the Volkswagen Golf 
and Passat, and the Honda Civic, Civic Tourer and CR-V. 


Capital Return to Shareholders 


During fiscal year 2015, we repurchased 44.4 million shares of our common stock for $813.6 million and paid $186.5 
million in cash dividends. As a result, we returned $1.00 billion to shareholders during fiscal year 2015 in the form of share 
repurchases and dividend payments. 
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On November 6, 2014 we announced our intention to return approximately $600.0 million to our shareholders in fiscal 
year 2016 through a combination of share repurchases and cash dividends. On February 11, 2015, we declared that we 
would pay our next quarterly cash dividend of $0.085 per share on March 19, 2015, to all shareholders of record on February 
26, 2015. 


Please refer to Note 14 of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this Annual Report 
on Form 10-K for further discussion. 


Litigation 


In September 2014, we filed lawsuits against Qualcomm, Inc. and various Samsung entities in the United States 
International Trade Commission, or ITC, and the United States District Court for the District of Delaware for using our 
GPU patents without a license. On November 10, 2014, Samsung filed a complaint against NVIDIA and Velocity Micro, 
Inc., in the United States District Court for the Eastern District of Virginia. The complaint alleges that NVIDIA infringed 
six patents and falsely advertised that the Tegra K1 processor is the world’s fastest mobile processor. On December 19, 
2014, Samsung filed an amended, longer complaint but asserting the same claims against NVIDIA. 


Please refer to Note 12 of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this Annual Report 
on Form 10-K for further discussion. 


Critical Accounting Policies and Estimates 


Management’s discussion and analysis of financial condition and results of operations are based upon our consolidated 
financial statements, which have been prepared in accordance with accounting principles generally accepted in the United 
States, or U.S. GAAP. The preparation of these financial statements requires us to make estimates and judgments that affect 
the reported amounts of assets, liabilities, revenue, cost of revenue, expenses and related disclosure of contingencies. On 
an on-going basis, we evaluate our estimates, including those related to revenue recognition, inventories, income taxes, 
goodwill, cash equivalents and marketable securities, stock-based compensation, and litigation, investigation and settlement 
costs and other contingencies. We base our estimates on historical experience and on various other assumptions that are 
believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the 
carrying values of assets and liabilities. 


We believe the following critical accounting policies affect our significant judgments and estimates used in the 
preparation of our consolidated financial statements. Our management has discussed the development and selection of these 
critical accounting policies and estimates with the Audit Committee of our Board of Directors. The Audit Committee has 
reviewed our disclosures relating to our critical accounting policies and estimates in this Annual Report on Form 10-K. 


Revenue Recognition 
Product Revenue 


We recognize revenue from product sales when persuasive evidence of an arrangement exists, the product has been 
delivered, the price is fixed or determinable and collection of the related receivable is reasonably assured. 


For sales to certain distributors with rights of return for which the level of returns cannot be reasonably estimated, our 
policy is to defer recognition of revenue and related cost of revenue until the distributors resell the product and, in some 
cases, when customer return rights lapse. 


Our customer programs primarily involve rebates, which are designed to serve as sales incentives to resellers of our 
products in various target markets. We account for rebates as a reduction of revenue and accrue for 100% of the potential 
rebates and do not apply a breakage factor. While we have a long history of rebate arrangements with OEMs, we believe 
we are unable to apply our historical experience to reliably estimate the amount of rebates that will eventually be claimed 
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by individual OEMs. In such cases, the OEMs may not be our direct customers and therefore the quantity and mix of demand 
they place on their CEMs/ODMs may shift as we introduce new generations and iterations of products and as we experience 
changes in new competitor offerings. In addition, we typically find that approximately 95% of the rebates we accrue each 
year are eventually claimed, which is substantially close to 100%, and that this percentage varies by program and by customer. 
We recognize a liability for these rebates at the later of the date at which we record the related revenue or the date at which 
we offer the rebate. Rebates typically expire six months from the date of the original sale, unless we reasonably believe that 
the customer intends to claim the rebate. Unclaimed rebates are reversed to revenue, the amount of which typically represents 
approximately 0.5% of total revenue. 


Our customer programs also include marketing development funds, or MDFs. MDFs represent monies paid to retailers, 
system builders, OEMs, distributors, add-in card partners and other channel partners that are earmarked for market segment 
development and expansion and typically are designed to support our partners’ activities while also promoting NVIDIA 
products. Depending on market conditions, we may take actions to increase amounts offered under customer programs, 
possibly resulting in an incremental reduction of revenue at the time such programs are offered. We account for MDFs as 
a reduction of revenue and apply a breakage factor to certain types of MDF program accruals for which we believe we can 
make a reasonable and reliable estimate of the amount that will ultimately be unclaimed. 


We also record a reduction to revenue by establishing a sales return allowance for estimated product returns at the time 
revenue is recognized, based primarily on historical return rates. However, if product returns for a particular fiscal period 
exceed historical return rates we may determine that additional sales return allowances are required to properly reflect our 
estimated exposure for product returns. 


License and Development Revenue 


For license arrangements that require significant customization of our intellectual property components, we generally 
recognize the related revenue over the period that services are performed. For most license and service arrangements, we 
determine progress to completion based on actual direct labor hours incurred to date as a percentage of the estimated total 
direct labor hours required to complete the project. We periodically evaluate the actual status of each project to ensure that 
the estimates to complete each contract remain accurate. Revenue recognized in any period is dependent on our progress 
toward completion of projects in progress. Significant management judgment and discretion are used to estimate total direct 
labor hours. Any changes in or deviations from these estimates could have a material effect on the amount of revenue we 
recognize in any period. 


For license arrangements that do not require significant customization but where we are obligated to provide further 
deliverables over the term of the license agreement, we record revenue over the life of the license term, with consideration 
received in advance of the performance period classified as deferred revenue. 


Please refer to Note | of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this Annual Report 
on Form 10-K for additional information. 


Inventories 


Inventory cost is computed on an adjusted standard basis, which approximates actual cost on an average or first-in, 
first-out basis. We charge cost of sales for inventory provisions to write down our inventory to the lower of cost or estimated 
market value or to completely write off obsolete or excess inventory. Most of our inventory provisions relate to the write- 
off of excess quantities of products, based on our inventory levels and future product purchase commitments compared to 
assumptions about future demand and market conditions. 


Situations that may result in excess or obsolete inventory include changes in business and economic conditions, changes 
in consumer confidence caused by changes in market conditions, sudden and significant decreases in demand for our 
products, inventory obsolescence because of rapidly changing technology and customer requirements, failure to estimate 
customer demand properly for older products as newer products are introduced, or unexpected competitive pricing actions 
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by our competition. In addition, cancellation or deferral of customer purchase orders could result in our holding excess 
inventory. Also, because we often sell a substantial portion of our products in the last month of each quarter, we may not 
be able to reduce our inventory purchase commitments in a timely manner in response to customer cancellations or deferrals. 


Charges to cost of sales for inventory provisions totaled $59.4 million, $50.1 million and $89.9 million for fiscal years 
2015, 2014 and 2013, unfavorably impacting our gross margin by 1.3%, 1.2% and 2.1%, respectively. Sales of inventory 
that was previously written-off or written-down totaled $32.4 million, $43.4 million and $53.7 million for fiscal years 2015, 
2014 and 2013, favorably impacting our gross margin by 0.7%, 1.1% and 1.3%, respectively. As a result, the overall net 
effect on our gross margin from inventory provisions and sales of items previously written down was an unfavorable impact 
of 0.6%, 0.1% and 0.8% in fiscal years 2015, 2014 and 2013, respectively. 


During fiscal years 2015, 2014 and 2013, the charges we took to cost of sales for inventory provisions were primarily 
related to the write-off of excess quantities of GPU and Tegra Processor products whose inventory levels were higher than 
our updated forecasts of future demand for those products. As a fabless semiconductor company, we must make commitments 
to purchase inventory based on forecasts of future customer demand. In doing so, we must account for our third-party 
manufacturers’ lead times and constraints. We also adjust to other market factors, such as product offerings and pricing 
actions by our competitors, new product transitions, and macroeconomic conditions - all of which may impact demand for 
our products. 


Please refer to the Gross Profit and Gross Margin discussion below in this Management's Discussion and Analysis for 
further discussion. 


Income Taxes 


We recognize federal, state and foreign current tax liabilities or assets based on our estimate of taxes payable or refundable 
in the current fiscal year by tax jurisdiction. We recognize federal, state and foreign deferred tax assets or liabilities, as 
appropriate, for our estimate of future tax effects attributable to temporary differences and carryforwards; and we record a 
valuation allowance to reduce any deferred tax assets by the amount of any tax benefits that, based on available evidence 
and judgment, are not expected to be realized. 


United States income tax has not been provided on a portion of earnings of our non-U.S. subsidiaries to the extent that 
such earnings are considered to be indefinitely reinvested. 


Our calculation of current and deferred tax assets and liabilities is based on certain estimates and judgments and involves 
dealing with uncertainties in the application of complex tax laws. Our estimates of current and deferred tax assets and 
liabilities may change based, in part, on added certainty or finality to an anticipated outcome, changes in accounting standards 
or tax laws in the United States, or foreign jurisdictions where we operate, or changes in other facts or circumstances. In 
addition, we recognize liabilities for potential United States and foreign income tax contingencies based on our estimate of 
whether, and the extent to which, additional taxes may be due. If we determine that payment of these amounts is unnecessary 
or if the recorded tax liability is less than our current assessment, we may be required to recognize an income tax benefit 
or additional income tax expense in our financial statements accordingly. 


As of January 25, 2015, we had a valuation allowance of $261.0 million related to state and certain foreign deferred 
tax assets that management determined are not likely to be realized due, in part, to projections of future taxable income and 
potential utilization limitations of tax attributes acquired as a result of stock ownership changes. To the extent realization 
of the deferred tax assets becomes more-likely-than-not, we would recognize such deferred tax asset as an income tax benefit 
during the period. 
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Goodwill 


Goodwill is subject to our annual impairment test during the fourth quarter of our fiscal year, or earlier if indicators of 
potential impairment exist, using either a qualitative or a quantitative assessment. Our impairment review process compares 
the fair value of the reporting unit in which the goodwill resides to its carrying value. We have identified two reporting 
units, GPU and Tegra Processor, for the purposes of completing our goodwill analysis. Goodwill assigned to these reporting 
units as of January 25, 2015 was $209.7 million and $408.5 million, respectively. Determining the number of reporting 
units and the fair value of a reporting unit requires us to make judgments and involves the use of significant estimates and 
assumptions. We also make judgments and assumptions in allocating assets and liabilities to each of our reporting units. 
We base our fair value estimates on assumptions we believe to be reasonable but that are unpredictable and inherently 
uncertain. 


During the fourth quarter of fiscal year 2015, we elected to use the quantitative assessment to test goodwill for impairment 
for each reporting unit. In applying the fair value based test of each reporting unit, the results from the income approach 
and the market approach were equally weighted. These valuation approaches consider a number of factors that include, but 
are not limited to, prospective financial information, growth rates, terminal or residual values, discount rates and comparable 
multiples from publicly traded companies in our industry and require us to make certain assumptions and estimates regarding 
industry economic factors and the future profitability of our business. 


When performing an income approach valuation, we incorporate the use of projected financial information and a 
discount rate that are developed using market participant based assumptions to our discounted cash flow model. Our estimates 
of discounted cash flow were based upon, among other things, certain assumptions about our expected future operating 
performance, such as revenue growth rates, operating margins, risk-adjusted discount rates, and future economic and market 
conditions. Our estimates may differ from actual cash flow due to, among other things, economic conditions, changes to 
our business model or changes in operating performance. Additionally, certain estimates of discounted cash flow involve 
businesses with limited financial history and developing revenue models, which increases the risk of differences between 
the projected and actual performance. The long-term financial forecasts that we utilize represent the best estimate that we 
have at this time and we believe that its underlying assumptions are reasonable. Significant differences between our estimates 
and actual cash flow could materially affect our future financial results, which could impact our future estimates of the fair 
value of our reporting units. 


During the fourth quarter of fiscal year 2015, we concluded that there was no impairment of our goodwill. The fair 
value of our GPU reporting unit significantly exceeded its carrying value and the fair value of our Tegra Processor reporting 
unit exceeded its carrying value by 21%. As such, even if we applied a hypothetical 10% decrease to the fair value of each 
reporting unit, it still would not have resulted in the fair value of our reporting units being less than their carrying values. 
As an overall test of the reasonableness of estimated fair values of our reporting units, we reconciled the combined fair 
value estimates of our reporting units to our market capitalization as of the valuation date. The reconciliation confirmed 
that the fair values were relatively representative of the market views when applying a reasonable control premium to the 
market capitalization. However, any significant reductions in the actual amount of future cash flows realized by our reporting 
units, reductions in the value of market comparables, or reductions in our market capitalization could impact future estimates 
of the fair values of our reporting units. Such events could ultimately result in a charge to our earnings in future periods 
due to the potential for a write-down of the goodwill associated with our reporting units. 


In particular, the fair value of our Tegra reporting unit exceeded its carrying value by approximately 21%. The fair 
value of this reporting unit was assessed using a combination of income and market approaches. The underlying assumptions 
we used in assessing the fair value of the Tegra reporting unit include, but are not limited to, assumptions around future 
revenue growth rates, gross margins, operating expense investment levels, overall market growth rates, our market share 
of the overall market, and the appropriate discount rates to apply to future cash flows. If the actual future results of the Tegra 
reporting unit do not achieve the levels we estimated in assessing its fair value, the fair value of the Tegra reporting unit 
could decline. A future decline in the fair value of the Tegra reporting unit could result a charge to our earnings as a result 
of a write-down of the value of the goodwill associated with that reporting unit. 
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Our next annual evaluation of the goodwill by reporting unit will be performed during the fourth quarter of fiscal year 
2016, or earlier if indicators of potential impairment exist. Such indicators include, but are not limited to, challenging 
economic conditions, such as a decline in our operating results, an unfavorable industry or macroeconomic environment, 
a substantial decline in our stock price, or any other adverse change in market conditions. Such conditions could have the 
effect of changing one of the critical assumptions or estimates we use to calculate the fair value of our reporting units, which 
could result in a decrease in fair value and require us to record goodwill impairment charges. 


Cash Equivalents and Marketable Securities 


Cash equivalents consist of financial instruments which are readily convertible into cash and have original maturities 
of three months or less at the time of acquisition. Marketable securities consist primarily of highly liquid investments with 
maturities of greater than three months when purchased. 


We measure our cash equivalents and marketable securities at fair value. The fair values of our financial assets and 
liabilities are determined using quoted market prices of identical assets or quoted market prices of similar assets from active 
markets. Our Level | assets consist of our money market funds. We classify securities within Level 1 assets when the fair 
value is obtained from real time quotes for transactions in active exchange markets involving identical assets. Our available- 
for-sale securities are classified as having Level 2 inputs. Our Level 2 assets are valued utilizing a market approach where 
the market prices of similar assets are provided by a variety of independent industry standard data providers to our investment 
custodian. Most of our cash equivalents and marketable securities are valued based on Level 2 inputs. We did not have any 
investments classified as Level 3 as of January 25, 2015. 


All of our available-for-sale investments are subject to a periodic impairment review. We record a charge to earnings 
when a decline in fair value is significantly below cost basis and judged to be other-than-temporary, or have other indicators 
of impairments. 


If the fair value of an available-for-sale debt instrument is less than its amortized cost basis, an other-than-temporary 
impairment is triggered in circumstances where (1) we intend to sell the instrument, (2) it is more likely than not that we 
will be required to sell the instrument before recovery of its amortized cost basis, or (3) a credit loss exists where we do not 
expect to recover the entire amortized cost basis of the instrument. In these situations, we recognize an other-than-temporary 
impairment in earnings equal to the entire difference between the debt instruments’ amortized cost basis and its fair value. 
For available-for-sale debt instruments that are considered other-than-temporarily impaired due to the existence of a credit 
loss, if we do not intend to sell and it is more likely than not that we will not be required to sell the instrument before 
recovery of its remaining amortized cost basis (amortized cost basis less any current-period credit loss), we separate the 
amount of the impairment into the amount that is credit related and the amount due to all other factors. The credit loss 
component is recognized in earnings. 


We performed an impairment review of our investment portfolio as of January 25, 2015. We concluded that our 
investments were appropriately valued and that no other than temporary impairment charges were necessary on our portfolio 
of available-for-sale investments as of January 25, 2015. 


Stock-based Compensation 


Our stock-based compensation expense is associated with stock options, restricted stock units, or RSUs, performance 
stock units, or PSUs, and our employee stock purchase plan, or ESPP. 


During fiscal year 2015, we shifted away from granting stock options and toward granting RSUs and PSUs to reflect 
changing market trends for equity incentives at our peer companies. The number of PSUs that will ultimately vest is 
contingent on the Company’s level of achievement compared with the corporate financial performance target established 
by our Compensation Committee in the beginning of each fiscal year. The number of shares of our stock to be received at 
vesting ranges from 0% to 200% of the target amount. 
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We use the closing trading price of our common stock on the date of grant, minus a dividend yield discount, as the fair 
value of awards of RSUs and PSUs. The compensation expense for RSUs is recognized using a straight-line attribution 
method over the requisite employee service period, while compensation expense for PSUs is recognized using an accelerated 
amortization model. We estimate the fair value of shares to be issued under our ESPP using the Black-Scholes model at the 
commencement of an offering period in March and September of each year. Stock-based compensation for our ESPP is 
expensed using an accelerated amortization model. 


Our RSU and PSU awards are not eligible for cash dividends prior to vesting; therefore, the fair value of RSUs and 
PSUs is discounted by the dividend yield. Additionally, we estimate forfeitures annually based on historical experience and 
revise the estimates of forfeiture in subsequent periods if actual forfeitures differ from those estimates. If factors change, 
the compensation expense that we record under these accounting standards may differ significantly from what we have 
recorded in the current period. 


Litigation, Investigation and Settlement Costs 


From time to time, we are involved in legal actions and/or investigations by regulatory bodies. We are aggressively 
defending our current litigation matters. However, there are many uncertainties associated with any litigation or 
investigations, and we cannot be certain that these actions or other third-party claims against us will be resolved without 
costly litigation, fines and/or substantial settlement payments. If that occurs, our business, financial condition and results 
of operations could be materially and adversely affected. If information becomes available that causes us to determine that 
a loss in any of our pending litigation, investigations or settlements is probable, and we can reasonably estimate the loss 
associated with such events, we will record the loss in accordance with U.S. GAAP. However, the actual liability in any 
such litigation or investigation may be materially different from our estimates, which could require us to record additional 
costs. 


Results of Operations 


The following table sets forth, for the periods indicated, certain items in our consolidated statements of operations 
expressed as a percentage of revenue. 


Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
REVenue sc. he aieiera. es KA A Re A 100.0% 100.0% 100.0% 
Cost OF EVEN e..c35..2c idee hss Hele lete sense doses Lae dts 44.5 45.1 48.0 
GTOSS Profit. scoscccSesseed A Asses hi cage cant nasvenseeene deat 55.5 54.9 52.0 
Operating EXPeNSes? .......cecccccceseesseseesceseeseseeeecseeseeeesecseeseeaeees 
Research and development ............c.ccccccccesseeseeecssesseseeecsseseesenes 29.0 32.3 26.8 
Sales, general and administrative ...........ccccccccseeseeteeteereeeeeees 10.3 10.5 10.1 
Total operating CXPeNSes..........cccccceesccsscesecsscesecescesseeseeseseeeeaes 39.3 42.8 36.9 
Income from operations .........ccccececeseeseeeceeseceeceecesceeeeeseeeeeneeenes 16.2 12.1 15.1 
Interestanicome. 01242 kth acct taeda ianieee 0.6 0.4 0.5 
Interest expense v.2.aic. cccieceseedeenticiceencciicaes Sie eile (1.0) (0.3) (0.1) 
Other income (expense), Net... ccescssessecsscesecescessesseessseesenes 0.3 0.2 (0.1) 
Income before income taxes ........:ccceeseeeseeseceeceteceeceseeeeeeseeeeeenes 16.1 12.4 15.4 
Incomietax CXPpeNse?... zie seabed ces etenctesn ttt dentesteae ene 2.6 1.7 2.3 
NGtNGOMe s: s.22.4. 4 ucsatedh tases. taseesocie cues stetereaths ete awehase wale 13.5% 10.7% 13.1% 


Revenue 


Year Ended Year Ended 
January 25, January 26, $ % January 26, January 27, $ % 
2015 2014 Change Change 2014 2013 Change Change 

(In millions) (In millions) 
GP cipeeutis ots setts vied $3,838.9 $3,468.1 $370.8 11% $3,468.1 $3,251.7 $216.4 7% 
Tegra Processor........ 578.6 398.0 180.6 45% 398.0 764.4 (366.4) (48)% 
All Other... 264.0 264.0 — —% 264.0 264.0 = —% 
Total scsivesed aviendces $4,681.5 $4, 130.1 $551.4 13% $4,130.1 $4,280.1 $(150.0) (4)% 


Revenue was $4.68 billion, $4.13 billion and $4.28 billion for fiscal years 2015, 2014 and 2013, respectively. A 
discussion of our revenue results for each of our reporting segments and the All Other category is as follows: 


GPU Business. GPU business revenue increased by 11% in fiscal year 2015 compared to fiscal year 2014. This increase 
was due primarily to higher revenue from GeForce GTX GPUs and associated memory for gaming, reflecting a combination 
of continued strength in PC gaming and increased sales of our Maxwell-based GPU products. Revenue from Tesla for 
accelerated datacenter computing increased due to large project wins with cloud service providers and revenue from our 
NVIDIA GRID virtualization products also increased as this platform gained momentum. Revenue from GPU products for 
mainstream PC OEMs declined compared to last year. 


GPU business revenue increased by 7% in fiscal year 2014 compared to fiscal year 2013. This increase was largely 
attributable to strength in our high-end GeForce GTX GPUs driven by gaming market segment demand. The GPU business 
also benefited from higher sales of Tesla accelerated datacenter computing and Quadro enterprise products in fiscal year 
2014. Offsetting these growth areas were declines in the overall market for mainstream desktop PCs and notebooks, which 
contributed to lower unit volumes of our mainstream GeForce GPUs. 


Tegra Processor Business. Tegra Processor business revenue increased by 45% in fiscal year 2015 compared to fiscal 
year 2014. This increase was driven by higher sales of Tegra products serving automotive infotainment systems, smartphones 
and tablet devices, and the onset of SHIELD tablet sales in fiscal year 2015. 


Tegra Processor business revenue decreased by 48% in fiscal year 2014 compared to fiscal year 2013. This decrease 
was primarily due to lower sales of our previous generation Tegra 3-based products for smartphones and tablet devices. 
Additionally, sales of our embedded products for entertainment devices and revenue from license fees related to game 
consoles also decreased during fiscal year 2014. These decreases were partially offset by increased sales of Tegra 4-based 
products for smartphones and tablet devices, as well as for automotive infotainment systems. 


All Other. License revenue from the patent cross licensing arrangement we entered into with Intel in January 2011 was 
flat at $264.0 million for fiscal years 2015, 2014 and 2013. 


Concentration of Revenue 


Revenue from sales to customers outside of the United States and Other Americas accounted for 75% of total revenue 
for both fiscal years 2015 and 2014, and 74% of total revenue for fiscal year 2013. Revenue by geographic region is allocated 
to individual countries based on the location to which the products are initially billed even if the revenue is attributable to 
end customers in a different location. 
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Revenue from significant customers, those representing 10% or more of total revenue for the respective dates, is 
summarized as follows: 


Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
Revenue: 
Customer Asie. sce. seccsees hiseccies dete tee seed dee dees. tel osccesseeeesseedieesccteeseagedetsecess 11% 11% 13% 
Customer IB isscssetetectcceac eens hen esti ecee a destoion aceene eR Steet 9% 10% 9% 


Gross Profit and Gross Margin 


Gross profit consists of total revenue, net of allowances, less cost of revenue. Cost of revenue consists primarily of the 
cost of semiconductors purchased from subcontractors, including wafer fabrication, assembly, testing and packaging, board 
and device costs, manufacturing support costs, including labor and overhead associated with such purchases, final test yield 
fallout, inventory and warranty provisions and shipping costs. Cost of revenue also includes development costs for license 
and service arrangements and stock-based compensation related to personnel associated with manufacturing. 


Gross margin is the percentage of gross profit to revenue. Our gross margin can vary in any period depending on the 
mix of types of products sold. Our gross margin is significantly impacted by the mix of products we sell, which is often 
difficult to estimate with accuracy. Therefore, if we experience product transition challenges, if we achieve significant 
revenue growth in our lower margin product lines, or if we are unable to earn as much revenue as we expect from higher 
margin product lines, our gross margin may be negatively impacted. 


Our overall gross margin was 55.5%, 54.9% and 52.0% for fiscal years 2015, 2014 and 2013, respectively. The increase 
over these fiscal years was driven primarily by a richer product mix in our GPU business, partially offset by lower Tegra 
business margins. 


Charges to cost of sales for inventory provisions totaled $59.4 million, $50.1 million and $89.9 million for fiscal years 
2015, 2014 and 2013, unfavorably impacting our gross margin by 1.3%, 1.2% and 2.1%, respectively. Sales of inventory 
that was previously written-off or written-down totaled $32.4 million, $43.4 million and $53.7 million for fiscal years 2015, 
2014 and 2013, favorably impacting our gross margin by 0.7%, 1.1% and 1.3%, respectively. As a result, the overall net 
effect on our gross margin from inventory provisions and sales of items previously written down was an unfavorable impact 
of 0.6%, 0.1% and 0.8% in fiscal years 2015, 2014 and 2013, respectively. 


A discussion of our gross margin results for each of our reporting segments is as follows: 


GPU Business. The gross margin of our GPU business increased during fiscal year 2015 when compared to fiscal year 
2014 due to richer product mix resulting from strong sales of high-end GeForce GTX GPU products based on our Maxwell 
architecture and the volume increase in our Tesla accelerated computing products. The increase in fiscal year 2014 when 
compared to fiscal year 2013 was primarily due to a combination of a richer product mix of our high-end GeForce GTX 
GPU, Tesla high performance computing, and Quadro professional workstation products. Lower inventory provisions for 
excess inventory in fiscal year 2014 also contributed to the increase. 


Tegra Processor Business. The gross margin of our Tegra Processor business decreased during fiscal year 2015 when 
compared to fiscal year 2014, and during fiscal year 2014 when compared to fiscal year 2013. These decreases were driven 
primarily by a combination of an overall decline in margins of our Tegra products and a less rich mix between tablet products, 
which have had higher gross margins, and smartphone and automotive module products, which have had comparably lower 
gross margins. 
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Operating Expenses 


Year Ended Year Ended 
January 25, January 26, $ % January 26, January 27, $ % 
2015 2014 Change Change 2014 2013 Change Change 
(In millions) (In millions) 
Research and 
development expenses. $ 1,359.7 $ 1,335.8 $ 23.9 2% $ 1,335.8 $ 1,147.3 $ 188.5 16% 
Sales, general and 
administrative 
EXPENSES 0.0... .eeeeeeeeeeeeee 480.8 435.7 45.1 10% 435.7 430.8 4.9 1% 
Total operating 
EXPENSES ........ eee $ 1,840.5 $§ 1,771.5 $ 69.0 4% $ 1,771.5 $ 1,578.1 $ 193.4 12% 


Research and 

development as a 

percentage of net 

TEVENUC 2. esse cescesectesenst 29.0% 32.3% 32.3% 26.8% 


Sales, general and 

administrative as a 

percentage of net 

TEVENUEC oo... eeeeeee 10.3% 10.5% 10.5% 10.1% 


Research and Development 


Research and development expenses remained relatively flat during fiscal year 2015 compared to fiscal year 2014. 
Compensation and benefits increased by $56.5 million resulting from employee additions, employee compensation increases 
and related costs, including stock-based compensation expense. Offsetting this increase was a $38.9 million decrease in 
engineering development expenses. 


Research and development expenses increased by 16% in fiscal year 2014 compared to fiscal year 2013. Compensation 
and benefits increased by $101.9 million resulting from employee additions, employee compensation increases and related 
costs. The growth in engineering employees also drove an increase in facilities and IT support expense of $34.6 million, 
purchases of computer and software supplies of $14.1 million and depreciation and amortization of $11.0 million. In addition, 
engineering development expenses increased by $23.2 million, primarily related to the ramp up of Tegra products. 


Sales, General and Administrative 


Sales, general and administrative expenses increased by 10% in fiscal year 2015 compared to fiscal year 2014. 
Compensation and benefits increased by $53.7 million resulting from employee additions, employee compensation increases 
and related costs, including stock-based compensation expense. Facilities costs increased by $10.3 million as we expanded 
our offices internationally and leased an office building within the boundaries of our main Santa Clara campus. Offsetting 
these increases were a decrease in outside professional fees of $8.8 million as well as more favorable international taxes 
and government subsidies. 


Sales, general and administrative expenses remained relatively flat during fiscal year 2014 compared to fiscal year 
2013. Compensation and benefits increased by $37.9 million resulting from employee additions, employee compensation 
increases and related costs. Offsetting this increase were the absence of both a $20.1 million charge for a charitable 
contribution and a charge of $3.1 million for a class action settlement that we recorded in fiscal year 2013. 
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Interest Income and Interest Expense 


Interest income consists of interest earned on cash, cash equivalents and marketable securities. Interest expense is 
primarily comprised of coupon interest and debt discount amortization related to the convertible notes issued in the fourth 
quarter of fiscal year 2014. 


Interest income was $28.1 million, $17.1 million and $19.9 million in fiscal years 2015, 2014 and 2013, respectively. 
The increase in fiscal year 2015 compared to fiscal year 2014 was primarily due to higher average cash balances as we 
invested the proceeds from the convertible notes we issued in December 2013 in interest bearing securities. The decrease 
in fiscal year 2014 compared to fiscal year 2013 was primarily due to the result of lower average cash balances as we 
liquidated a portion of our investment portfolio to fund an accelerated share repurchase transaction during the second quarter 
of fiscal year 2014. 


Interest expense was $46.1 million, $10.4 million and $3.3 million in fiscal years 2015, 2014 and 2013, respectively. 
The increases in fiscal years 2015 and 2014 compared to fiscal years 2014 and 2013, respectively, were primarily due to 
coupon interest and debt discount amortization related to the convertible notes we issued in December 2013. 


Other Income and Expense 


Other income and expense primarily consists of realized gains and losses from the sale of marketable securities, sales 
or impairments of investments in non-affiliated companies, and the impact of changes in foreign currency rates. 


Net other income (expense) was $13.9 million, $7.4 million and $(2.8) million in fiscal years 2015, 2014 and 2013, 
respectively. The increase for fiscal year 2015 compared to fiscal year 2014 was primarily due to a gain from the sale of a 
non-affiliated investment, partially offset by the recognition of an impairment loss of a non-affiliated investment during the 
second quarter of fiscal year 2015 and losses from foreign currency remeasurement. The increase in other income for fiscal 
year 2014 compared to fiscal year 2013 was primarily due to an increase in gains from foreign currency remeasurements 
and a gain from the sale of a non-affiliated investment. 


Income Taxes 


We recognized income tax expense of $124.2 million, $70.3 million and $99.5 million during fiscal years 2015, 2014 
and 2013, respectively. Income tax expense as a percentage of income before taxes, or our annual effective tax rate, was 
16.5%, 13.8%, and 15.0% in fiscal years 2015, 2014 and 2013, respectively. The difference in the effective tax rates amongst 
the three years was primarily due to an increase in the amount of earnings subject to United States tax in fiscal year 2015 
and a higher percentage of research tax credit benefit in fiscal year 2014. 


Our effective tax rate on income before tax for the fiscal years was lower than the United States federal statutory rate 
of 35% due to income earned in jurisdictions, including British Virgin Islands, Hong Kong, China, Taiwan and United 
Kingdom, where the tax rate is lower, favorable recognition of the U.S. federal research tax credit and release of tax reserves 
as a result of the expiration of statutes of limitations in certain non-U.S. jurisdictions for which we had not previously 
recognized related tax benefits. 


Please refer to Note 13 of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this Annual Report 
on Form 10-K for additional information. 
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Liquidity and Capital Resources 


January 25, January 26, 


2015 2014 
(In millions) 
Gash andscash equivalents cicic.csscescavsicsecediugs csace Recrsboadpecusee ae aad dans oendo cacao $ 496.7 $ 1,151.6 
Marketable securities s...ccss.csscncceeseusinsccedonsth snceauevvenetlerneneuhesaessetandzeas beds sntaaestovaeetaedonsees 4,126.7 3,520.2 
Cash, cash equivalents, and marketable Securities ............cccccecseescesseeeceneeeseceeecaeenseeteensees $ 4,623.4 §$ 4,671.8 
Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
(In millions) 
Net cash provided by operating activities...........cccccccsecsesecseteceeseeeesees $ 905.7 $ 835.1 $ 824.2 
Net cash (used in) investing activities $ (727.0) $ (805.9) $ (744.0) 
Net cash (used in) provided by financing activities...........ccceceee $ (833.5) $ 389.6 $ (15.3) 


As of January 25, 2015, we had $4.62 billion in cash, cash equivalents and marketable securities, a decrease of $48.5 
million from the end of fiscal year 2014. Our portfolio of cash equivalents and marketable securities is managed on our 
behalf by several financial institutions which are required to follow our investment policy, which requires the purchase of 
high grade investment securities, the diversification of asset types and includes certain limits on our portfolio duration. 


Cash provided by operating activities increased in fiscal year 2015 compared to fiscal year 2014 primarily due to higher 
net income from revenue growth and contained operating expenses, partially offset by an increase in inventories resulting 
from the introduction of newly launched Maxwell-based GPUs and certain Tegra SOCs and SHIELD devices, and an increase 
in accounts receivable. Cash provided by operating activities increased slightly in fiscal year 2014 compared to fiscal year 
2013 primarily due to a decrease in operating assets offset by a decrease in net income. The decrease in operating assets 
was driven mainly by a combination of a decrease in accounts receivable, resulting from strong collections and linear 
monthly shipments in the fourth quarter of fiscal year 2014, and a decrease in inventories. 


Cash used in investing activities for fiscal year 2015 decreased from fiscal year 2014 primarily due to lower purchases 
of property and equipment and intangible assets. Cash used in investing activities for fiscal year 2014 increased from fiscal 
year 2013 driven primarily by capital expenditures in fiscal year 2014 for new technology licenses and leasehold 
improvements at our facilities in various locations. 


Cash used in financing activities in fiscal year 2015 resulted primarily from our repurchase of $813.6 million of shares 
of our common stock and our cash dividend payments totaling $186.5 million. These uses of cash were offset by cash 
proceeds of $153.5 million from common stock issued under our employee stock plans. Cash provided by financing activities 
increased in fiscal year 2014 due primarily to the net proceeds of $1.48 billion we received from the convertible note offering 
that was completed during the fourth quarter of fiscal year 2014, as well as cash proceeds of $70.2 million from common 
stock issued under our employee stock plans. Concurrent with the convertible note offering, we used net proceeds of $108.0 
million to fund the related note hedge and warrant transactions. During fiscal year 2014, we also used $887.3 million to 
repurchase shares of our common stock and paid $181.3 million of cash dividends to shareholders. 


Liquidity 


Our primary source of liquidity is cash generated by our operations. Our investment portfolio consists principally of 
cash and cash equivalents, debt securities of corporations and United States government and its agencies, asset-backed 
securities, mortgage-backed securities issued by government-sponsored enterprises, money market funds and foreign 
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government bonds. These investments are denominated in United States dollars. As of January 25, 2015, we did not have 
any investments in auction-rate preferred securities. 


Please refer to Note 7 of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this Annual Report 
on Form 10-K for additional information. 


As of January 25, 2015 and January 26, 2014, we had $4.62 billion and $4.67 billion, respectively, in cash, cash 
equivalents and marketable securities. Our investment policy requires the purchase of high grade investment securities and 
the diversification of asset types and includes certain limits on our portfolio duration, as specified in our investment policy 
guidelines. These guidelines also limit the amount of credit exposure to any one issue, issuer or type of instrument. As of 
January 25, 2015, we were in compliance with our investment policy. As of January 25, 2015, our investments in U.S. 
government agencies and U.S. government sponsored enterprises represented 35% of our total investment portfolio, while 
the financial sector accounted for 30% of our total investment portfolio. All of our investments are with A/A3 or better rated 
securities. 


We performed an impairment review of our investment portfolio as of January 25, 2015. Based on our quarterly 
impairment review, we concluded that our investments were appropriately valued and did not record any impairment during 
fiscal year 2015. 


Netrealized gains were $0.1 million, $2.4 million and $0.5 million for fiscal years 2015, 2014 and 2013, respectively. As 
of January 25, 2015, we had a net unrealized gain of $8.4 million, which was comprised of gross unrealized gains of $11.0 
million, offset by $2.6 million of gross unrealized losses. As of January 26, 2014, we had a net unrealized gain of $4.8 
million, which was comprised of gross unrealized gains of $7.2 million, offset by $2.4 million of gross unrealized losses. 


Our accounts receivable are highly concentrated. Two customers accounted for 30% of our accounts receivable balance 
at January 25, 2015. We maintain an allowance for doubtful accounts for estimated losses resulting from the inability of 
our customers to make required payments. This allowance consists of an amount identified for specific customers and an 
amount based on overall estimated exposure. 


Our cash balances are held in numerous locations throughout the world, including substantial amounts held outside of 
the United States. As of January 25, 2015, we had cash, cash equivalents and marketable securities of $1.72 billion held 
within the United States and $2.90 billion held outside of the United States. Most of the amounts held outside the United 
States may be repatriated to the United States but, under current law, would be subject to U.S. federal income taxes, less 
applicable foreign tax credits. Further, repatriation of some foreign balances may be restricted by local laws. As of January 
25, 2015, we have not provided for U.S. federal and state income taxes on approximately $2.27 billion of undistributed 
earnings of non-United States subsidiaries, as such earnings are considered indefinitely reinvested outside the United States. 
Although we have no current need to do so, if we repatriate foreign earnings for cash requirements in the United States, we 
would incur U.S. federal and state income tax, less applicable foreign tax credits, and reduced by the current amount of our 
U.S. federal and state net operating loss and tax credit carryforwards. Further, in addition to the $1.72 billion of cash, cash 
equivalents and marketable securities held within the United States and available to fund our U.S. operations and any other 
U.S. cash needs, we have access to external sources of financing if cash is needed in the United States other than by 
repatriation of foreign earnings where U.S. income tax may otherwise be due. Accordingly, we do not reasonably expect 
any material effect on our business, as a whole, or to our financial flexibility with respect to our current cash balances held 
outside of the United States. 


Dividend payments and any share repurchases must be made from cash held in the United States. For fiscal year 2015, 


we made total cash dividend payments of $186.5 million and repurchased $813.6 million of our common stock, utilizing a 
significant amount of our U.S. cash balance previously taxed as of January 25, 2015. 
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Convertible Notes 


On December 2, 2013, we issued $1.50 billion of 1.00% Convertible Senior Notes, or the Notes, due in 2018 and 
concurrently entered into separate note hedge and warrant transactions and used $14.3 million to repurchase shares of our 
common stock from purchasers of the Notes in privately negotiated transactions. The Notes will mature on December 1, 
2018 unless earlier repurchased or converted in accordance with their terms prior to such date. As of January 25, 2015, none 
of the conditions allowing holders of the Notes to convert had been met. Please refer to Note 11 of the Notes to the 
Consolidated Financial Statements in Part IV, Item 15 of this Annual Report on Form 10-K for further discussion. 


Capital Return to Shareholders 


Our Board of Directors has authorized us to repurchase up to $3.70 billion of our common stock through January 2016. 
As of January 25, 2015, we had repurchased $3,265.2 million of that amount, leaving up to $434.8 million available under 
this authorization through January 2016. During fiscal year 2015, we repurchased 44.4 million shares of our common stock 
for $813.6 million and paid $186.5 million in cash dividends - equivalent to $0.085 per share on a quarterly basis, or $0.34 
per share on an annual basis - to our common shareholders. As a result, we returned $1.0 billion to shareholders during 
fiscal year 2015 in the form of share repurchases and dividend payments. 


On November 6, 2014 we announced our intention to return approximately $600.0 million to our shareholders in fiscal 
year 2016 through a combination of share repurchases and cash dividends. On February 11, 2015, we declared that we 
would pay our next quarterly cash dividend of $0.085 per share on March 19, 2015, to all shareholders of record on February 
26, 2015. 


Our cash dividend program and the payment of future cash dividends under that program are subject to continued 
capital availability and our Board's continuing determination that the dividend program and the declaration of dividends 
thereunder are in the best interests of our shareholders and are in compliance with all laws and agreements of NVIDIA 
applicable to the declaration and payment of cash dividends. Please refer to Note 14 of the Notes to Consolidated Financial 
Statements in Part IV, Item 15 of this Annual Report on Form 10-K for further discussion. 


Operating Capital and Capital Expenditure Requirements 
We believe that our existing cash balances and anticipated cash flows from operations will be sufficient to meet our 

operating, acquisition, share repurchase, cash dividend and capital requirements for at least the next twelve months. However, 
there is no assurance that we will not need to raise additional equity or debt financing within this time frame. Additional 
financing may not be available on favorable terms or at all and may be dilutive to our then-current shareholders. We also 
may require additional capital for other purposes not presently contemplated. If we are unable to obtain sufficient capital, 
we could be required to curtail capital equipment purchases or research and development expenditures, which could harm 
our business. Factors that could affect our cash used or generated from operations and, as a result, our need to seek additional 
borrowings or capital include: 

¢ decreased demand and market acceptance for our products and/or our customers’ products; 

¢ inability to successfully develop and produce in volume production our next-generation products; 

* competitive pressures resulting in lower than expected average selling prices; and 


* new product announcements or product introductions by our competitors. 


We expect to spend approximately $150.0 million to $200.0 million for capital expenditures during fiscal year 2016, 
primarily for facilities, emulation equipment, computers and engineering workstations. 
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Contractual Obligations 


The following table summarizes our contractual obligations as of January 25, 2015: 


Payment Due By Period 
Less than More than 
Contractual Obligations Total 1 Year 1-3 Years 4-5 Years 5 Years All Other 
(In thousands) 
1.00% Convertible Senior Notes 
e-2018:1) sicsssccccesscseserceses coves: $ 1,560,000 $ 15,000 $ 30,000 $1,515,000 §$ — §$ —= 
Inventory purchase obligations..... 456,000 456,000 = = — = 
Operating leases (2)... eee 241,311 76,741 100,312 36,781 27,477 — 
Uncertain tax positions, interest 
and penalties (3).......ccccceeeeeeeees 120,961 — — — — 120,961 
Capital purchase obligations......... 51,000 51,000 — — — — 
Capital lease... eeeeeeeeeeeeeeees 22,156 5,303 11,060 5,793 = = 
Retention program (4)... 3,521 3,521 — — — — 
Total contractual obligations......... $ 2,454,949 $ 607,565 $ 141,372 $1,557,574 $ 27,477 $ 120,961 

(1) Represents the aggregate principal amount of $1.50 billion and anticipated interest payments of $60.0 million of 
the Notes. See Note 11 of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this Annual 
Report on Form 10-K. 

(2) Includes facilities leases as well as non-cancelable obligations under certain software licensing arrangements in 
the operating lease category. 

(3) Represents unrecognized tax benefits of $121.0 million which consists of $106.6 million plus the related interest 
and penalties of $14.4 million recorded in non-current income tax payable as of January 25, 2015. We are unable 
to reasonably estimate the timing of any potential tax liability or interest/penalty payments in individual years due 
to uncertainties in the underlying income tax positions and the timing of the effective settlement of such tax 
positions. 

(4) Represents the remaining portion of a retention program totaling approximately $61.5 million that we initiated in 


fiscal year 2012 in connection with our acquisition of Icera. As of January 25, 2015, we have made payments of 
$58.0 million in connection with this program. The remaining payments will be paid out within the next year. 


Off-Balance Sheet Arrangements 


During fiscal years 2015, 2014 and 2013, we had no material off-balance sheet arrangements as defined in Regulation 


S-K 303(a)(4)(ii). 


Adoption of New and Recently Issued Accounting Pronouncements 


Please see Note | of the Notes to the Consolidated Financial Statements in Part IV, Item 15 of this Annual Report on 


Form 10-K for a discussion of adoption of new and recently issued accounting pronouncements. 
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK 
Investment and Interest Rate Risk 


As of January 25, 2015 and January 26, 2014, we had $4.62 billion and $4.67 billion, respectively, in cash, cash 
equivalents and marketable securities. We invest in a variety of financial instruments, consisting principally of cash and 
cash equivalents, debt securities of corporations and United States government and its agencies, asset-backed securities, 
mortgage-backed securities issued by government-sponsored enterprises, money market funds and foreign government 
bonds. As of January 25, 2015, we did not have any investments in auction-rate preferred securities. All of our investments 
are denominated in United States dollars. 


As of January 25, 2015, we performed a sensitivity analysis on our floating and fixed rate financial investments. 
According to our analysis, parallel shifts in the yield curve of both plus or minus 0.5% would result in changes in fair values 
for these investments of $26 million - $28 million. Please refer to Note 7 of the Notes to the Consolidated Financial Statements 
in Part IV, Item 15 of this Annual Report on Form 10-K for additional information. 


Other income and expense could also vary materially from expectations depending on gains or losses realized on the 
sale or exchange of financial instruments; impairment charges related to debt securities as well as equity and other 
investments; interest rates; and cash, cash equivalent and marketable securities balances. Volatility in the financial markets 
and economic uncertainty increases the risk that the actual amounts realized in the future on our financial instruments could 
differ significantly from the fair values currently assigned to them. As of January 25, 2015, our investments in government 
agencies and government sponsored enterprises represented 35% of our total investment portfolio, while the financial sector 
accounted for 30% of our total investment portfolio. Substantially all of our investments are with A/A3 or better rated 
securities. If the fair value of our investments in these sectors was to decline by 2% - 5%, the fair values of these investments 
could decline by approximately $57 million - $144 million. 


On December 2, 2013, we issued $1.50 billion of 1.00 % Convertible Senior Notes due 2018, or the Notes. The Notes 
are unsecured, unsubordinated obligations of the Company, which pay interest in cash semi-annually at a rate of 1.00% per 
annum. We carry the Notes at face value less unamortized discount on our consolidated balance sheets. Since the Notes 
bear interest at a fixed rate, we have no financial statement risk associated with changes in interest rates. However, the fair 
value of the Notes changes primarily when the market price of our stock fluctuates. 


Exchange Rate Risk 


We consider our direct exposure to foreign exchange rate fluctuations to be minimal. Gains or losses from foreign 
currency remeasurement are included in “Other expense, net” in our Consolidated Financial Statements and to date have 
not been significant. The impact of foreign currency transaction gain (loss) included in determining net income for fiscal 
years 2015, 2014 and 2013 was $0.5 million, $4.7 million and $(1.5) million, respectively. 


Sales and arrangements with third-party manufacturers provide for pricing and payment in United States dollars, and, 
therefore, are not subject to exchange rate fluctuations. Increases in the value of the United States’ dollar relative to other 
currencies would make our products more expensive, which could negatively impact our ability to compete. Conversely, 
decreases in the value of the United States’ dollar relative to other currencies could result in our suppliers raising their prices 
in order to continue doing business with us. Additionally, we have international operations and incur expenditures in 
currencies other than U.S. dollars. Our operating expenses benefit from a stronger dollar and are adversely affected by a 
weaker dollar. 


We may enter into certain transactions such as forward contracts which are designed to reduce the future potential 


impact resulting from changes in foreign currency exchange rates. There were no forward exchange contracts outstanding 
at January 25, 2015. 
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA 


The information required by this Item is set forth in our Consolidated Financial Statements and Notes thereto included 
in this Annual Report on Form 10-K. 


ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL 
DISCLOSURE 


None. 
ITEM 9A. CONTROLS AND PROCEDURES 
Controls and Procedures 
Disclosure Controls and Procedures 


Based on their evaluation as of January 25, 2015, our management, including our Chief Executive Officer and Chief 
Financial Officer, has concluded that our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities 
Exchange Act of 1934, as amended, or the Exchange Act) were effective to provide reasonable assurance. 


Management's Annual Report on Internal Control Over Financial Reporting 


Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as 
such term is defined in Exchange Act Rule 13a-15(f). Under the supervision and with the participation of our management, 
including our Chief Executive Officer and Chief Financial Officer, we conducted an evaluation of the effectiveness of our 
internal control over financial reporting as of January 25, 2015 based on the criteria set forth in Jnternal Control - Integrated 
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on our 
evaluation under the criteria set forth in Internal Control — Integrated Framework, our management concluded that our 
internal control over financial reporting was effective as of January 25, 2015. 


The effectiveness of our internal control over financial reporting as of January 25, 2015 has been audited by 
PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in its report which is included 
herein. 


Changes in Internal Control Over Financial Reporting 


There were no changes in our internal control over financial reporting during our last fiscal quarter that have materially 
affected, or are reasonably likely to materially affect, our internal control over financial reporting. 


Inherent Limitations on Effectiveness of Controls 


Our management, including our Chief Executive Officer and Chief Financial Officer, does not expect that our disclosure 
controls and procedures or our internal controls, will prevent all error and all fraud. A control system, no matter how well 
conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the control system are 
met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of 
controls must be considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation 
of controls can provide absolute assurance that all control issues and instances of fraud, if any, within NVIDIA have been 
detected. 


ITEM 9B. OTHER INFORMATION 


None. 
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PART III 

Certain information required by Part III is omitted from this report because we will file with the SEC a definitive proxy 
statement pursuant to Regulation 14A, or the 2015 Proxy Statement, no later than 120 days after the fiscal year ended 
January 25, 2015, and certain information included therein is incorporated herein by reference. 
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE 


Identification of Directors 


Reference is made to the information regarding directors appearing under the heading “Proposal | - Election of Directors” 
in our 2015 Proxy Statement, which information is hereby incorporated by reference. 


Identification of Executive Officers 


Reference is made to the information regarding executive officers appearing under the heading “Executive Officers of 
the Registrant” in Part I of this Annual Report on Form 10-K, which information is hereby incorporated by reference. 


Identification of Audit Committee and Financial Experts 
Reference is made to the information regarding directors appearing under the heading “Report of the Audit Committee 
of the Board of Directors” and “Information About the Board of Directors and Corporate Governance” in our 2015 Proxy 
Statement, which information is hereby incorporated by reference. 


Material Changes to Procedures for Recommending Directors 


Reference is made to the information regarding directors appearing under the heading “Information About the Board 
of Directors and Corporate Governance” in our 2015 Proxy Statement, which information is hereby incorporated by reference. 


Compliance with Section 16(a) of the Exchange Act 


Reference is made to the information appearing under the heading “Section 16(a) Beneficial Ownership Reporting 
Compliance” in our 2015 Proxy Statement, which information is hereby incorporated by reference. 


Code of Conduct 


Reference is made to the information appearing under the heading “Information About the Board of Directors and 
Corporate Governance - Code of Conduct” in our 2015 Proxy Statement, which information is hereby incorporated by 
reference. The full text of our “Code” and “Financial Team Code” are published on the Investor Relations portion of our 
web site, under Corporate Governance, at www.nvidia.com. The contents of our website are not a part of this Annual Report 
on Form 10-K. 


ITEM 11. EXECUTIVE COMPENSATION 
The information required by this item is hereby incorporated by reference from the sections entitled “Executive 


Compensation”, “Compensation Committee Interlocks and Insider Participation”, “Director Compensation” and 
“Compensation Committee Report” in our 2015 Proxy Statement. 


46 


ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND 
RELATED STOCKHOLDER MATTERS 


Ownership of NVIDIA Securities 


The information required by this item is hereby incorporated by reference from the section entitled “Security Ownership 
of Certain Beneficial Owners and Management” in our 2015 Proxy Statement. 


Equity Compensation Plan Information 
Information regarding our equity compensation plans, including both shareholder approved plans and non-shareholder 
approved plans, will be contained in our 2015 Proxy Statement under the caption ”Equity Compensation Plan Information,” 
and is hereby incorporated by reference. 
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE 
The information required by this item is hereby incorporated by reference from the sections entitled “Review of 
Transactions with Related Persons” and “Information About the Board of Directors and Corporate Governance - 
Independence of the Members of the Board of Directors” in our 2015 Proxy Statement. 


ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES 


The information required by this item is hereby incorporated by reference from the section entitled “Fees Billed by the 
Independent Registered Public Accounting Firm” in our 2015 Proxy Statement. 
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PART IV 


ITEM 15. 


(a) 1. 


EXHIBITS, FINANCIAL STATEMENT SCHEDULE 


Consolidated Financial Statements 


Report of Independent Registered Public Accounting Firm, PricewaterhouseCoopers 
DeLee asee tesa ck bak At clus ast Ga oh eta Meeh cats eee ull Cat ee cohen rateg hot A tates ase atane tas ee aaa ak 


Consolidated Statements of Income for the years ended January 25, 2015, January 26, 
2014 :and January: 27,20 13 .ccccics cocseiasckcosiosccssvvoivctiesdhortvecbedescudes ceded ovata Ste, Cospuanvewvesteeateses 


Consolidated Statements of Comprehensive Income for the years ended January 25, 
2015, January 26, 2014 and January 27, 2013 ooo. ccccsccsccsseesecesseecsseesesseesseeseeeeeees 
Consolidated Balance Sheets as of January 25, 2015 and January 26, 2014 ............ 


Consolidated Statements of Shareholders’ Equity for the years ended January 25, 
2015, January 26, 2014 and January 27, 2013 oo... eececsccesecseceeeeeceseeeeceeeeeeeseeseeeeeeereees 


Consolidated Statements of Cash Flows for the years ended January 25, 2015, 
January 26, 2014 and January 27, 2013 oo... ccecccessesceesecssecseceseeseceseeeceesseeenseeeeeeeeeereees 
Notes to the Consolidated Financial Statement «0.0.0.0... cceeesecseseeeteeseeeseecesenereeeeeeneeaees 


Financial Statement Schedule 


Schedule II Valuation and Qualifying ACCOUMES ...........:ccscceseeceesceesceseeeeeeeeeneeeaeeseeeaeenaes 
Exhibits 


The exhibits listed in the accompanying index to exhibits are filed or incorporated by 
reference as a part of this Annual Report on Form 10-K. ......ccccceseseceesceseteeeeeneeneesees 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 
To the Stockholders and Board of Directors of NVIDIA Corporation: 


In our opinion, the accompanying consolidated financial statements listed in the index appearing under item 15(a)(1) present 
fairly, in all material respects, the financial position of NVIDIA Corporation and its subsidiaries at January 25, 2015 and 
January 26, 2014, and the results of their operations and their cash flows for each of the three years in the period ended 
January 25, 2015 in conformity with accounting principles generally accepted in the United States of America. In addition, 
in our opinion, the financial statement schedule listed in the index appearing under item 15(a)(2) presents fairly, in all 
material respects, the information set forth therein when read in conjunction with the related consolidated financial 
statements. Also in our opinion, the Company maintained, in all material respects, effective internal control over financial 
reporting as of January 25, 2015, based on criteria established in [Internal Control - Integrated Framework (2013) issued 
by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company's management is 
responsible for these financial statements, and financial statement schedule, for maintaining effective internal control over 
financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included in 
Management's Report on Internal Control over Financial Reporting appearing under Item9A. Our responsibility is to express 
opinions on these financial statements, on the financial statement schedule, and on the Company's internal control over 
financial reporting based on our integrated audits. We conducted our audits in accordance with the standards of the Public 
Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to 
obtain reasonable assurance about whether the financial statements are free of material misstatement and whether effective 
internal control over financial reporting was maintained in all material respects. Our audits of the financial statements 
included examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing 
the accounting principles used and significant estimates made by management, and evaluating the overall financial statement 
presentation. Our audit of internal control over financial reporting included obtaining an understanding of internal control 
over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating 
effectiveness of internal control based on the assessed risk. Our audits also included performing such other procedures as 
we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions. 


A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. Acompany’s internal control over financial reporting includes those policies and procedures 
that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to 
permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts 
and expenditures of the company are being made only in accordance with authorizations of management and directors of 
the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, 
use, or disposition of the company’s assets that could have a material effect on the financial statements. 


Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, 
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate 


because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 


/s/ PricewaterhouseCoopers LLP 
San Jose, California 


March 11, 2015 
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NVIDIA CORPORATION AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF INCOME 


(In thousands, except per share data) 


GOSS: profit ce weeien Ba Rata eee eS eee ae at mee Rike 


Operating expenses: 


Research and development............cccccccesseesecsceeteceeeeeeeeceteeneeeseens 
Sales, general and administrative .....0...cccccscsesecsesceteeteeseeseeseees 
Total operating CXPeNses........eccecceccesseecesseeseceeeseceeeaecsteesececeecereeseees 
Income from operations ..........cccccesccssesceseeseeseeecsesecseesecsseseeseeaeeseeseeaeees 
Interest INCOME 222260: lends int eeeviane hl cing adtee dhe ace 
Interest Expense :.. 2.5 cciccdideve tes eee ei des tatiana eae eieees 
Other income (expense), Neto... eeceeseesseeseeseeeseceeeeseeneceseenseesees 
Income before INCOME tax oo... ceececccssesceseeseeseescesesseseesecseeseeseeseeseeseeaeees 
InComMe tax EXPENSeecsss ccc seccdcaceoseiala ces ceesetnaes Cesss dabebesecttaetevdebaedds 


Net nGOme 22 neice te Retin eee aa hsone ii ancora ace eee ate he 


Cash dividends declared and paid per common share..............c.c:00000 


January 25, 
2015 


$ 4,681,507 


2,082,030 


2,599,477 


1,359,725 
480,763 


1,840,488 


758,989 


13,890 


754,836 


124,249 


S_630,587 


$ 1.14 
Sz 
552,319 


563,068 


$ 0.340 


594,517 


$ 


0.310 §$ 


See accompanying notes to the consolidated financial statements. 
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Year Ended 
January 26, January 27, 
2014 2013 
$ 4,130,162 $ 4,280,159 
1,862,399 2,053,816 
2,267,763 2,226,343 
1,335,834 1,147,282 
435,702 430,822 
1,771,536 1,578,104 
496,227 648,239 
17,119 19,908 
10,443 3,294 
7,351 (2,814) 
510,254 662,039 
70,264 99,503 
$ 439,990 $ 562,536 
$ 0.75 $ 0.91 
$ 0.74 $ 0.90 
587,893 619,324 


624,957 


0.075 


NVIDIA CORPORATION AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
(In thousands) 


Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
Net COMe oi; seseceesccsccsceecdencus aetses tee ck bos cide sca cote cath cugebaca cn sueebea den chnee ince $ 630,587 §$ 439,990 §$ 562,536 


Other comprehensive income (loss), net of tax: 


Net change in unrealized gains (losses) on available-for-sale 
securities, net of taxes of $(747), $134 and $(126) in fiscal years 
2015, 2014 and 2013, respectively........cccccceccesecsecsseeeeseceeeeeeees 3,061 (3,555) (303) 


Reclassification adjustments for net realized gains on available- 
for-sale securities included in net income, net of taxes of $51, 


$834 and $178 in fiscal years 2015, 2014 and 2013, respectively (94) (1,549) (330) 
Other comprehensive income (lOSS)............cscscessesscessessceseeesseseeeaeeaes 2,967 (5,104) (633) 
Total comprehensive inCOMe ..........ccceccesessesessesesseseescseescseecseeseseeeeaes $ 633,554 $ 434,886 $ 561,903 


See accompanying notes to the consolidated financial statements. 
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NVIDIA CORPORATION AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 
(In thousands, except per share data) 


ASSETS 

Current assets: 
Cash and cash equivalents .0........ccccccccsessesseseesceseeeeceecsseseeseesecseescsaeeaeeseeeeaeseeseeaes 
Marketable: securities :c.4c5. 6 eaciee Roatis Garni Boke ihe Aan RA 


Accounts receivable, less allowances of $16,982 as of January 25, 2015 and 
$14,959 as of January 26, 2014 ec cceccssssseescescssesseescnscssesessecsesseesesseeseeeseeeseesees 


TV OTtOPES or ros sess gs tees h a sere eetaneh Aine cone tan  stecats ca teach tons foatati We tn ain tei ahie, 

Prepaid expenses and other current assets ...........c:cesceescesseescesceeeeeseeeseceeeseenseeeensees 

Deferred INCOME Tax OS... csschs xia cvusseys ste soe evened sosedeucevocneusinbacehduved shesdinvvssued dareesdeees3 
Total current: assets -ceccec2. bes eeedes eed bse ee ae ees date datevtsas Sobes cadets aan Ccdite tenet 
Property andsequipimenit; Het =. 2.0. case Sescttdec exe cece cases etd ates consent heat aatanga itinio® 
Goodwallsxcin ts. tel esis t eaten sees eat bi xt cheeeaede beet ea em creat 
Intangible-asSets; Netirccisccu gece ext seeees bg eee eiay dees ree het eee aha hee aes ee 
QUST ASSETS se ar eseath exedons chiwesseatessieds eetevied oeatdhevvbeatecntechs eeinsuteenectoeusebentsnedssh neh eueey tenet eweee 
Ota ASSCUS 254 cc esate ees Sets alot teat ees estes e tales ecice diietec ts ots sea aroun eat tienen cansns cadets 
LIABILITIES AND SHAREHOLDERS’ EQUITY 
Current liabilities: 

Accounts payables. :ccssccccca.fcdeccscendes sscsvevisesiecicacasdi cee sacs: ioldadessecesccecevecesseescesteesacescats 

Accrued liabilities and other current liabilities... cc ccceccecsessecsecssecseceseeeensees 


Total current liabilities........0 ccc eccccccecceesscecscsececssceceesscecesceceeseecessececnssecensesecessesenteeeeens 


Long-term:-debts:.%. Saints. Aka onetis Sed Gene woh hs ait Rea 
Other long-term abilities 0.0... cceeeseeseescesceseseeseceecseeseesecsecseescsaecaeeeeeeeaeeeeeeseesseesees 
Capital lease obligations, Lomg-terim............ceeeseesseescesecesceeeeesceeeeeceseeeaseseecaecaeecaeeaeeeenaees 
Commitments and contingencies - see Note 12 ...ccccccccesccssescescetecseeeeeeenseeseesenecseeeees 
Shareholders’ equity: 

Preferred stock, $.001 par value; 2,000 shares authorized; none issued ................ 


Common stock, $.001 par value; 2,000,000 shares authorized; 758,872 shares 
issued and 544,913 outstanding as of January 25, 2015; 735,242 shares issued and 


567,997 outstanding as of January 26, 2014.0... cc ecccccesecsecssecssceseesecessesseesseessees 
Additional paid-in capital ..........ccccscesccesessscesceesceeceeeeeseeeeeeneeseecaeeseecaecaecaecaeeeenaees 
Treasury stock, at cost (213,959 shares in 2015 and 167,246 shares in 2014)....... 
Accumulated other comprehensive inCOMe..........:cccccesseeseesseseeenceececseceseceeesseeteensees 
Retaiiied: Carniti gs. cisco ccsvesccseices seQiubeussedeocue sieves uveses acu uencctsstaoestebhestees Seueeeaas 
Total shareholders! equity .........cesceccccsseesecsseeseceseesecscesececeecereeseeeeceseeeaeeaeecaecaaecseseaeeasenaees 
Total liabilities and shareholders’ equity ..........cccccccccsscescesseescessecssesseessessecsecssecsecnseeseceaees 


See accompanying notes to the consolidated financial statements. 
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January 25, January 26, 
2015 2014 

$ 496,654 $ 1,151,587 
4,126,685 3,520,223 
473,637 426,357 
482,893 387,765 
70,174 70,285 

63,254 68,494 
5,713,297 5,624,711 
557,282 582,740 
618,179 643,179 
221,714 296,012 
90,896 104,252 

$ 7,201,368 $ 7,250,894 
$ 293,223 $ 324,391 
602,807 621,105 
896,030 945,496 
1,384,342 1,356,375 
488,928 475,125 
14,086 17,500 

754 732 

3,855,092 3,483,342 
(3,394,585) (2,537,295) 
7,844 4,877 
3,948,877 3,504,742 

$ 7,201,368 $ 7,250,894 


Balances, January 29, 2012...... 
Other comprehensive loss......... 
Net INCOME... eee eeeeeeteeeeeeees 


Issuance of common stock 
from stock plans... eee 


Tax withholding related to 
vesting of restricted stock units 


Share repurchase...........ccccee 


Cash dividends declared and 
paid ($0.075 per common share) 


Tax benefit from stock-based 
COMpeNsatiONn ......... eects 


Stock-based compensation ....... 
Balances, January 27, 2013...... 
Other comprehensive loss......... 
Net INCOME... eee eeeteeeteeeeeeees 


Issuance of common stock from 
Stock plans .....eeeeeeeseeeceeeeeee 


Tax withholding related to 
vesting of restricted stock units 


Share repurchase...........cccee 
Discount on convertible notes .. 


Purchase of convertible note 


Proceeds from the sale of 
common stock warrants ............ 


Deferred tax asset associated 
with convertible notes............... 


Cash dividends declared and 
paid ($0.3 10 per common share) 


Tax benefit from stock-based 
COMpENsatiON 0.0... eeeeeeeeereeeeee 


Stock-based compensation ....... 
Balances, January 26, 2014...... 
Other comprehensive income... 
Netti come sists. aisesetiscesesscseses 


Issuance of common stock from 
Stock plans .....eeeeeeseeeeeeees 


Tax withholding related to 
vesting of restricted stock units 


Share repurchase... 


Cash dividends declared and 
paid ($0.340 per common share) 


Tax benefit from stock-based 
COMpeNsatiONn 00... ceeeeeeeeereeeeee 


Stock-based compensation ....... 


Balances, January 25, 2015...... 


NVIDIA CORPORATION AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY 


Common Stock 
Outstanding 


Amount 
612,191 §$ 700 


(In thousands) 


Additional 
Paid-in 


Capital 


Treasury 


$ (1,496,904) $ 


Accumulated 
Other 
Comprehensive 


Income 


(633) 


Retained 


Earnings 


10,614 $ 2,730,418 $ 


Total 
Shareholders' 


Equity 
4,145,724 
— (633) 
562,536 562,536 


_ 90,741 


= (25,805) 
_ (100,000) 
(46,866) (46,866) 


a 64,905 
= 137,101 


(5,104) 


3,246,088 4,827,703 
= (5,104) 
439,990 439,990 


— 97,454 


= (27,282) 
= (887,304) 
= 125,725 


= (167,100) 

= 59,100 

a 14,481 
(181,336) (181,336) 


— 23,827 
— 136,244 


14,801 20 
(1,836) _ 
(8,400) es 

616,756 720 
15,089 12 
(1,944) = 

(61,904) = 

567,997 732 
23,629 22 
(2,326) = 

(44,387) = 


90,721 = 
_ (25,805) 

= (100,000) 
64,905 _ 
137,101 As 
3,193,623 (1,622,709) 
97,442 = 
= (27,282) 

= (887,304) 
125,725 - 
(167,100) _ 
59,100 _ 
14,481 _ 
23,827 = 
136,244 = 
3,483,342 (2,537,295) 
197,140 (6) 
_ (43,684) 

= (813,600) 
16,625 as 
157,985 zs 


3,504,742 4,456,398 
=! 2,967 
630,587 630,587 


— 197,156 


-_ (43,684) 
= (813,600) 


(186,452) (186,452) 


el 16,625 
= 157,985 
4,417,982 


See accompanying notes to the consolidated financial statements. 
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NVIDIA CORPORATION AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF CASH FLOWS 


(In thousands) 
Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
Cash flows from operating activities: i= 2 = —: 
NGtincome, wesc iia Siinateideagl seen Oa oho is een a aa ieee aes $ 630,587 $ 439,990 §$ 562,536 
Adjustments to reconcile net income to net cash provided by operating 
activities: 
Depreciation and amortization .........ccccccccescesecsececssessesseceeceecsseaseasenses 220,125 239,148 226,235 
Stock-based compensation CXPeMNSe ...........eceeeseeeecesceeceseeseesecsecneeneens 157,841 136,295 136,662 
Amortization of debt disCOUNt...... cc eceecctseeceeseeeeeeeceeeeteeseseneeeeenes 27,967 4,600 — 
Net gain on sale and disposal of long-lived assets and investments ... (16,549) (8,140) — 
Deferred income taxes 82,569 15,430 31,860 
Tax benefit from stock-based compensation (18,456) (25,801) (68,710) 
OPED OTS Sees ss seated ahs Sustoes ese seagsts ade aanls Sevag ebodees ease ea Tak ase eee tea ede 24,099 21,387 47,911 
Changes in operating assets and liabilities, net of effects of acquisitions: 
Accounts receivable ......ccccececsesessesseseseeseeceseesescesesseseeecseeseeecseeecseeneees (49,324) 28,852 (118,940) 
THVENtOTIOS 8.557 5x of: sb xds0dsscheceucsteoseses deb ani os caszdoeds cabeapeeve bong ses Ida (94,984) 24,651 (78,949) 
Prepaid expenses and other assets 4,427 11,552 (11,723) 
Accounts:payable:... ccs.cchwcausuinaiiiadawnaandineaniaia deka: (26,895) (20,382) 10,885 
Accrued liabilities and other current liabilities 0.00.00... cece 5,322 5,352 17,353 
Other long-term liabilities 2.0.0.0... cece ceseeseetecsecsececenceneeteeteeeeeeeeeeeteees (41,073) (37,788) 69,052 
Net cash provided by operating activities ..........ccccecessesscesceecesesseesecsecseeseees 905,656 835,146 824,172 
Cash flows from investing activities: 
Purchases of marketable SeCurities..............ccccccecsscesseesecsseeesecsseeeeeessees (2,861,809) (3,065,404) (2,378,445) 
Proceeds from sales of marketable securities ...........0..cccceecesseeeceeeee 1,371,982 1,926,817 854,993 
Proceeds from maturities of marketable securities oo... eee eee 864,798 585,150 962,417 
Purchases of property and equipment and intangible assets ............... (122,381) (255,186) (183,309) 
Proceeds from sale of long-lived assets and investments .................. 20,862 24,781 — 
Acquisition of businesses, net of cash and cash equivalents — (17,145) — 
Ope re 2h Se OR Sees ora ea ea oh Ree ae (500) (4,950) 352 
Net cash used in investing activities 0.0... ccecssessccessesseescesceeceseesessecsecseeseees (727,048) (805,937) (743,992) 
Cash flows from financing activities: 
Proceeds from issuance of convertible notes, Net ..........ccceeceseeeeereees —_ 1,477,500 — 
Purchase of convertible note hedges ...........ccccecceccseeeseeseeeeseeseseeeeseenes — (167,100) — 
Proceeds from the sale of common stock warrants... — 59,100 — 
Proceeds from issuance of common stock under employee stock 
PLATS esos eoc sncten sezientarcet deans civaneancvndtoessepege a cda Gh vvasea ster ateeocevOteiaees akesoes 153,472 70,170 64,935 
Payments related to repurchases of common stock (813,600) (887,304) (100,000) 
Dividetids:patd.c.c2s cout ea ali aha ca aia eas (186,452) (181,336) (46,866) 
Tax benefit from stock-based compensatiOn...........cccccecsccseesseeseseeeees 18,456 25,801 68,710 
Payments under capital lease obligations............c.cceccesececseessesseseeees (2,917) (2,239) (2,049) 
Others (2,500) (5,000) — 
Net cash (used in) provided by financing activities.........cccceseeseesecsecreeeeee (833,541) 389,592 (15,270) 
Change in cash and cash equivalents .........cccccccecescesseseesececsecssessessecsecseeseees (654,933) 418,801 64,910 
Cash and cash equivalents at beginning Of peri0d ......... cece ccceseeseeeceeeeseeee 1,151,587 732,786 667,876 
Cash and cash equivalents at end of period .........ccecccsesscssceecesesseesecsecseeseees $ 496,654 § 1,151,587 §$ 732,786 
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January 25, 
2015 

Supplemental disclosures of cash flow information: 
Cash (received) paid for income taxes, Net... ceeececescesesseesecsecsecseeseeseees $ 14,470 
Cash paid for interest on capital lease obligations ...........ccecesecsecseeseeseeseees $17,208 
Non-cash investing and financing activities: 
Change in unrealized gains (losses) from marketable securities ... Sen 2,967 
Assets acquired by assuming related liabilities... cece ccecsecssesessessesseees $$ -9,605 
Goodwill adjustment related to previously acquired business...............06 S$ (25,000) 


Pilla 


$ 


A 


Year Ended 


January 26, 
2014 


14,615 
2,518 


(5,104) 
3307 


See accompanying notes to the consolidated financial statements. 
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$ 
$ 


$ 


January 27, 
2013 


(38,608) 
2,772 


NVIDIA CORPORATION AND SUBSIDIARIES 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 


Note 1 - Organization and Summary of Significant Accounting Policies 
Our Company 


NVIDIA is dedicated to advancing visual computing. We enable individuals to interact with digital ideas, data and 
entertainment with an ease and efficiency unmatched by any other communication medium. 


Our two reporting segments - GPU and Tegra Processor - are based on a single underlying graphics architecture. 


Our GPU product brands aimed at specialized markets include GeForce for gamers; Quadro for designers; Tesla for 
researchers, deep learning and big-data analysts; and GRID for cloud-based visual computing users. 


We also integrate our GPUs into tiny mobile chips called system-on-a-chip (SOC) processors, which power tablets, 
and automotive infotainment and safety systems. Our Tegra brand integrates an entire computer onto a single chip, 
incorporating GPUs and multi-core CPUs with audio, video and input/output capabilities. They can also be integrated with 
baseband processors to add voice and data communication. Tegra conserves power while delivering state-of-the-art graphics 
and multimedia processing. 


Headquartered in Santa Clara, California, NVIDIA was incorporated in California in April 1993 and reincorporated in 
Delaware in April 1998. 


All references to “NVIDIA,” “we,” “us,” “our” or the “Company” mean NVIDIA Corporation and its subsidiaries, 
except where it is made clear that the term means only the parent company. 


Fiscal Year 


We operate on a 52- or a 53-week year, ending on the last Sunday in January. Fiscal years 2015, 2014 and 2013 were 
52-week years. 


Reclassifications 
Certain prior fiscal year balances have been reclassified to conform to the current fiscal year presentation. 
Principles of Consolidation 


Our consolidated financial statements include the accounts of NVIDIA Corporation and its wholly-owned subsidiaries. 
All material intercompany balances and transactions have been eliminated in consolidation. 


Use of Estimates 


The preparation of financial statements in conformity with accounting principles generally accepted in the United 
States, or U.S. GAAP, requires management to make estimates and assumptions that affect the reported amounts of assets 
and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the reported 
amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates. On an on- 
going basis, we evaluate our estimates, including those related to revenue recognition, inventories, income taxes, goodwill, 
cash equivalents and marketable securities, stock-based compensation, and litigation, investigation and settlement costs 
and other contingencies. These estimates are based on historical facts and various other assumptions that we believe are 
reasonable. 
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NVIDIA CORPORATION AND SUBSIDIARIES 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
(Continued) 


Revenue Recognition 
Product Revenue 


We recognize revenue from product sales when persuasive evidence of an arrangement exists, the product has been 
delivered, the price is fixed or determinable and collection of the related receivable is reasonably assured. For most sales, 
we use a binding purchase order and in certain cases we use a contractual agreement as evidence of an arrangement. We 
consider delivery to occur upon shipment provided title and risk of loss have passed to the customer. At the point of sale, 
we assess whether the arrangement fee is fixed or determinable and whether collection is reasonably assured. If we determine 
that collection of a fee is not reasonably assured, we defer the fee and recognize revenue at the time collection becomes 
reasonably assured, which is generally upon receipt of payment. 


For sales to certain distributors with rights of return for which the level of returns cannot be reasonably estimated, our 
policy is to defer recognition of revenue and related cost of revenue until the distributors resell the product and, in some 
cases, when customer return rights lapse. 


Our customer programs primarily involve rebates, which are designed to serve as sales incentives to resellers of our 
products in various target markets. We account for rebates as a reduction of revenue and recognize a liability for these 
rebates at the later of the date at which we record the related revenue or the date at which we offer the rebate. Unclaimed 
rebates are reversed to revenue. 


Our customer programs also include marketing development funds, or MDFs. MDFs represent monies paid to retailers, 
system builders, original equipment manufacturers, or OEMs, distributors, add-in card partners and other channel partners 
that are earmarked for market segment development and expansion and typically are designed to support our partners’ 
activities while also promoting NVIDIA products. We account for MDFs as a reduction of revenue and apply a breakage 
factor to certain types of MDF programs. 


We also record a reduction to revenue by establishing a sales return allowance for estimated product returns at the time 
revenue is recognized, based primarily on historical return rates. However, if product returns for a particular fiscal period 
exceed historical return rates we may determine that additional sales return allowances are required to properly reflect our 
estimated exposure for product returns. 


License and Development Revenue 


For license arrangements that require significant customization of our intellectual property components, we generally 
recognize the related revenue over the period that services are performed. For most license and service arrangements, we 
determine progress to completion based on actual direct labor hours incurred to date as a percentage of the estimated total 
direct labor hours required to complete the project. A provision for estimated losses on contracts is made in the period in 
which the loss becomes probable and can be reasonably estimated. Costs incurred in advance of revenue recognized are 
recorded as deferred costs on uncompleted contracts. If the amount billed exceeds the amount of revenue recognized, the 
excess amount is recorded as deferred revenue. 


For license arrangements that do not require significant customization but where we are obligated to provide further 
deliverables over the term of the license agreement, we record revenue over the life of the license term, with consideration 
received in advance of the performance period classified as deferred revenue. 


Royalty revenue is recognized related to the distribution or sale of products that use our technologies under license 


agreements with third parties. We recognize royalty revenue upon receipt of a confirmation of earned royalties and when 
collectability is reasonably assured from the applicable licensee. 
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NVIDIA CORPORATION AND SUBSIDIARIES 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
(Continued) 


Research and Development Expense 


Research and development expense includes the conceptual formulation, design, and testing of product alternatives, 
construction of prototypes, and operation of pilot plants Research and development costs are charged to expense as incurred. 


Advertising Expenses 


We expense advertising costs in the period in which they are incurred. Advertising expenses for fiscal years 2015, 2014 
and 2013 were $14.6 million, $13.1 million and $9.2 million, respectively. 


Rent Expense 


We recognize rent expense on a straight-line basis over the lease period and accrue for rent expense incurred, but not 
paid. 


Product Warranties 


We generally offer limited warranty to end-users that ranges from one to three years for products in order to repair or 
replace products for any manufacturing defects or hardware component failures. Cost of revenue includes the estimated 
cost of product warranties that are calculated at the point of revenue recognition. Under limited circumstances, we may 
offer an extended limited warranty to customers for certain products. We also accrue for known warranty and indemnification 
issues if a loss is probable and can be reasonably estimated. 


Stock-based Compensation 


We estimate the fair value of employee stock options on the date of grant using a binomial model and recognize the 
expense using a straight-line attribution method over the requisite employee service period. We use the closing trading price 
of our common stock on the date of grant, minus a dividend yield discount, as the fair value of awards of restricted stock 
units, or RSUs, and performance stock units, or PSUs. The compensation expense for the RSUs is recognized using a 
straight-line attribution method over the requisite employee service period while compensation expense for PSUs is 
recognized using an accelerated amortization model. We estimate the fair value of shares to be issued under our employee 
stock purchase plan, or ESPP, using the Black-Scholes model at the commencement of an offering period in March and 
September of each year. Stock-based compensation for our ESPP is expensed using an accelerated amortization model. 


Litigation, Investigation and Settlement Costs 


From time to time, we are involved in legal actions and/or investigations by regulatory bodies. We are aggressively 
defending our current litigation matters. However, there are many uncertainties associated with any litigation or investigation, 
and we cannot be certain that these actions or other third-party claims against us will be resolved without litigation, fines 
and/or substantial settlement payments. If that occurs, our business, financial condition and results of operations could be 
materially and adversely affected. If information becomes available that causes us to determine that a loss in any of our 
pending litigation, investigations or settlements is probable, and we can reasonably estimate the loss associated with such 
events, we will record the loss in accordance with U.S. GAAP. However, the actual liability in any such litigation or 
investigation may be materially different from our estimates, which could require us to record additional costs. 


Foreign Currency Remeasurement 


We use the United States dollar as our functional currency for all of our subsidiaries. Foreign currency monetary assets 
and liabilities are remeasured into United States dollars at end-of-period exchange rates. Non-monetary assets and liabilities 
such as property and equipment, and equity are remeasured at historical exchange rates. Revenue and expenses are 
remeasured at average exchange rates in effect during each period, except for those expenses related to the previously noted 
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NVIDIA CORPORATION AND SUBSIDIARIES 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
(Continued) 


balance sheet amounts, which are remeasured at historical exchange rates. Gains or losses from foreign currency 
remeasurement are included in “Other income (expense), net” in our Consolidated Statements of Income and to date have 
not been significant. 


The impact of gain or loss from foreign currency remeasurement included in determining other income (expense), net 
for fiscal years 2015, 2014 and 2013 was $0.5 million, $4.7 million and $(1.5) million, respectively. 


Income Taxes 


We recognize federal, state and foreign current tax liabilities or assets based on our estimate of taxes payable or refundable 
in the current fiscal year by tax jurisdiction. We recognize federal, state and foreign deferred tax assets or liabilities, as 
appropriate, for our estimate of future tax effects attributable to temporary differences and carryforwards; and we record a 
valuation allowance to reduce any deferred tax assets by the amount of any tax benefits that, based on available evidence 
and judgment, are not expected to be realized. 


United States income tax has not been provided on a portion of earnings of our non-U.S. subsidiaries to the extent that 
such earnings are considered to be indefinitely reinvested. 


Our calculation of current and deferred tax assets and liabilities is based on certain estimates and judgments and involves 
dealing with uncertainties in the application of complex tax laws. Our estimates of current and deferred tax assets and 
liabilities may change based, in part, on added certainty or finality to an anticipated outcome, changes in accounting standards 
or tax laws in the United States, or foreign jurisdictions where we operate, or changes in other facts or circumstances. In 
addition, we recognize liabilities for potential United States and foreign income tax contingencies based on our estimate of 
whether, and the extent to which, additional taxes may be due. If we determine that payment of these amounts is unnecessary 
or if the recorded tax liability is less than our current assessment, we may be required to recognize an income tax benefit 
or additional income tax expense in our financial statements accordingly. 


As of January 25, 2015, we had a valuation allowance of $261.0 million related to state and certain foreign deferred 
tax assets that management determined are not likely to be realized due, in part, to projections of future taxable income and 
potential utilization limitations of tax attributes acquired as a result of stock ownership changes. To the extent realization 
of the deferred tax assets becomes more-likely-than-not, we would recognize such deferred tax asset as an income tax benefit 
during the period. 


Our deferred tax assets do not include the excess tax benefit related to stock-based compensation that are a component 
of our federal and state net operating loss and research tax credit carryforwards in the amount of $411.9 million as of January 
25, 2015. Consistent with prior years, the excess tax benefit reflected in our net operating loss and research tax credit 
carryforwards will be accounted for as a credit to shareholders' equity, if and when realized. In determining if and when 
excess tax benefits have been realized, we have elected to utilize the with-and-without approach with respect to such excess 
tax benefits. We have also elected to ignore the indirect tax effects of stock-based compensation deductions for financial 
and accounting reporting purposes, and specifically to recognize the full effect of the research tax credit in income from 
operations. 


We recognize the benefit from a tax position only if it is more-likely-than-not that the position would be sustained upon 
audit based solely on the technical merits of the tax position. Our policy is to include interest and penalties related to 
unrecognized tax benefits as a component of income tax expense. Please refer to Note 13 of these Notes to the Consolidated 
Financial Statements for additional information. 


Comprehensive Income 


Comprehensive income consists of net income and other comprehensive income (loss). Other comprehensive income 
(loss) components include unrealized gains (losses) on available-for-sale securities, net of tax. 
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Net Income Per Share 


Basic net income per share is computed using the weighted average number of common shares outstanding during the 
period. Diluted net income per share is computed using the weighted average number of common and potentially dilutive 
shares outstanding during the period, using the treasury stock method. Under the treasury stock method, the effect of stock 
options outstanding is not included in the computation of diluted net income per share for periods when their effect is anti- 
dilutive. Additionally, we issued convertible notes with a net settlement feature that requires us, upon conversion, to settle 
the principal amount of debt for cash and the conversion premium for cash or shares of our common stock. Our convertible 
notes, note hedges, and related warrants contain various conversion features, which are further described in Note 11 of these 
Notes to the Consolidated Financial Statements. The potentially dilutive shares resulting from the convertible notes and 
warrants under the treasury stock method will be included in the calculation of diluted income per share when their inclusion 
is dilutive. However, unless actually exercised, the note hedges will not be included in the calculation of diluted net income 
per share, as their pre-exercised effect would be anti-dilutive under the treasury stock method. 


Cash and Cash Equivalents 


We consider all highly liquid investments that are readily convertible into cash and have an original maturity of three 
months or less at the time of purchase to be cash equivalents. As of January 25, 2015 and January 26, 2014, our cash and 
cash equivalents were $496.7 million and $1,151.6 million, respectively, which include $132.5 million and $307.9 million 
invested in money market funds for fiscal year 2015 and fiscal year 2014, respectively. 


Marketable Securities 


Marketable securities consist primarily of highly liquid investments with maturities of greater than three months when 
purchased. We generally classify our marketable securities at the date of acquisition as available-for-sale. These securities 
are reported at fair value with the related unrealized gains and losses included in accumulated other comprehensive income, 
a component of shareholders’ equity, net of tax. The fair value of interest-bearing securities includes accrued interest. Any 
unrealized losses which are considered to be other-than-temporary impairments are recorded in the other income and expense 
section of our consolidated statements of income. Realized gains and losses on the sale of marketable securities are determined 
using the specific-identification method and recorded in the other income and expense section of our consolidated statements 
of income. 


All of our available-for-sale investments are subject to a periodic impairment review. We record a charge to earnings 
when a decline in fair value is significantly below cost basis and judged to be other-than-temporary, or have other indicators 
of impairments. If the fair value of an available-for-sale debt instrument is less than its amortized cost basis, an other-than- 
temporary impairment is triggered in circumstances where (1) we intend to sell the instrument, (2) it is more likely than not 
that we will be required to sell the instrument before recovery of its amortized cost basis, or (3) a credit loss exists where 
we do not expect to recover the entire amortized cost basis of the instrument. In these situations, we recognize an other- 
than-temporary impairment in earnings equal to the entire difference between the debt instruments’ amortized cost basis 
and its fair value. For available-for-sale debt instruments that are considered other-than-temporarily impaired due to the 
existence of a credit loss, if we do not intend to sell and it is not more likely than not that we will not be required to sell the 
instrument before recovery of its remaining amortized cost basis (amortized cost basis less any current-period credit loss), 
we separate the amount of the impairment into the amount that is credit related and the amount due to all other factors. The 
credit loss component is recognized in earnings while loss related to all other factors is recorded as other comprehensive 
income. 


Fair Value of Financial Instruments 


The carrying value of cash equivalents, accounts receivable, accounts payable and accrued liabilities approximate their 
fair values due to their relatively short maturities as of January 25, 2015 and January 26, 2014. Marketable securities are 
comprised of available-for-sale securities that are reported at fair value with the related unrealized gains and losses included 
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in accumulated other comprehensive income, a component of shareholders’ equity, net of tax. Fair value of the marketable 
securities is determined based on quoted market prices. 


Concentration of Credit Risk 


Financial instruments that potentially subject us to concentrations of credit risk consist primarily of cash equivalents, 
marketable securities, accounts receivable and the note hedge. Our investment policy requires the purchase of high grade 
investment securities, the diversification of asset type and includes certain limits on our portfolio duration. All marketable 
securities are held in our name, managed by several investment managers and held by one major financial institution under 
a custodial arrangement. Accounts receivable from significant customers, those representing 10% or more of total accounts 
receivable, aggregated approximately 30% of our accounts receivable balance from two customers at January 25, 2015 and 
approximately 23% of our accounts receivable balance from one customer at January 26, 2014. We perform ongoing credit 
evaluations of our customers’ financial condition and maintain an allowance for potential credit losses. This allowance 
consists of an amount identified for specific customers and an amount based on overall estimated exposure. Our overall 
estimated exposure excludes amounts covered by credit insurance and letters of credit. 


Accounts Receivable 


We maintain an allowance for doubtful accounts receivable for estimated losses resulting from the inability of our 
customers to make required payments. We determine this allowance, which consists of an amount identified for specific 
customer issues as well as an amount based on overall estimated exposure. Factors impacting the allowance include the 
level of gross receivables, the financial condition of our customers and the extent to which balances are covered by credit 
insurance or letters of credit. 


Inventories 


Inventory cost is computed on an adjusted standard basis, which approximates actual cost on an average or first-in, 
first-out basis. Inventory costs consist primarily of the cost of semiconductors purchased from subcontractors, including 
wafer fabrication, assembly, testing and packaging, manufacturing support costs, including labor and overhead associated 
with such purchases, final test yield fallout, and shipping costs, as well as the cost of purchased memory products and other 
component parts. We charge cost of sales for inventory provisions to write down our inventory to the lower of cost or 
estimated market value or to completely write off obsolete or excess inventory. Most of our inventory provisions relate to 
the write-off of excess quantities of products, based on our inventory levels and future product purchase commitments 
compared to assumptions about future demand and market conditions. Once inventory has been written-off or written-down, 
it creates a new cost basis for the inventory that is not subsequently written-up. 


Property and Equipment 


Property and equipment are stated at cost. Depreciation of property and equipment is computed using the straight-line 
method based on the estimated useful lives of the assets, generally three to five years. Once an asset is identified for retirement 
or disposition, the related cost and accumulated depreciation or amortization are removed, and a gain or loss is recorded. 
The estimated useful lives of our buildings are up to twenty five years. Depreciation expense includes the amortization of 
assets recorded under capital leases. Leasehold improvements and assets recorded under capital leases are amortized over 
the shorter of the expected lease term or the estimated useful life of the asset. 


Goodwill 
Goodwill is subject to our annual impairment test during the fourth quarter of our fiscal year, or earlier if indicators of 


potential impairment exist. For the purposes of completing our impairment test, we perform either a qualitative or a 
quantitative analysis on a reporting unit basis. 
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For those reporting units where a significant change or event has occurred, where potential impairment indicators exist, 
or for which we have not performed a quantitative assessment recently, we utilize a two-step quantitative assessment to 
testing goodwill for impairment. The first step tests for possible impairment by applying a fair value-based test by weighing 
the results from the income approach and the market approach. The second step, if necessary, measures the amount of such 
impairment by applying fair value-based tests to individual assets and liabilities. Please refer to Note 5 of these Notes to 
the Consolidated Financial Statements for additional information. 


Intangible Assets 


Intangible assets primarily represent rights acquired under technology licenses, patents, acquired intellectual property, 
trademarks and customer relationships and are subject to an annual impairment test. We currently amortize our intangible 
assets with definitive lives over periods ranging from one to ten years using a method that reflects the pattern in which the 
economic benefits of the intangible asset are consumed or otherwise used up or, if that pattern cannot be reliably determined, 
using a straight-line amortization method. 


Impairment of Long-Lived Assets 


Long-lived assets, such as property and equipment and intangible assets subject to amortization are reviewed for 
impairment whenever events or changes in circumstances indicate that the carrying amount of an asset, or asset group may 
not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an 
asset, or asset group to estimated undiscounted future cash flows expected to be generated by the asset, or asset group. If 
the carrying amount of an asset or asset group exceeds its estimated future cash flows, an impairment charge is recognized 
for the amount by which the carrying amount of the asset or asset group exceeds the estimated fair value of the asset or 
asset group. Fair value is determined based on the estimated discounted future cash flows expected to be generated by the 
asset or asset group. Assets and liabilities to be disposed of would be separately presented in the consolidated balance sheet 
and the assets would be reported at the lower of the carrying amount or fair value less costs to sell, and would no longer be 
depreciated. 


Accounting for Asset Retirement Obligations 


We account for asset retirement obligations associated with the retirement of tangible long-lived assets and the associated 
asset retirement costs. The accounting guidance applies to legal obligations associated with the retirement of long-lived 
assets that result from the acquisition, construction, development and/or normal use of the assets and requires that the fair 
value of a liability for an asset retirement obligation be recognized in the period in which it is incurred if a reasonable 
estimate of fair value can be made. The fair value of the liability is added to the carrying amount of the associated asset and 
this additional carrying amount is depreciated over the life of the asset. As of January 25, 2015 and January 26, 2014, our 
asset retirement obligations to return the leasehold improvements at our headquarters facility and certain laboratories at our 
domestic and international facilities to their original condition upon lease termination were $7.4 million and $11.1 million, 
respectively. 


Adoption of New and Recently Issued Accounting Pronouncements 


In May 2014, the FASB issued a new accounting standard update that creates a single source of revenue guidance under 
U.S. GAAP for all companies, in all industries. Under the new standard, recognition of revenue occurs when a customer 
obtains control of promised goods or services in an amount that reflects the consideration to which the entity expects to be 
entitled in exchange for those goods or services. In addition, the new guidance requires that reporting companies disclose 
the nature, amount, timing, and uncertainty of revenue and cash flows arising from contracts with customers, including 
significant judgments and estimates used. This new guidance is effective for annual reporting periods beginning after 
December 15, 2016, including interim periods within that reporting period. Early adoption is not permitted. We will adopt 
this guidance either by using a full retrospective approach for all periods presented in the period of adoption or a modified 
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retrospective approach. We are currently evaluating the impact of this accounting guidance on our consolidated financial 
statements and have not yet determined which transition method we will apply. 


Note 2 - Stock-Based Compensation 
Our stock-based compensation expense is associated with stock options, RSUs, PSUs and our ESPP. 


Our consolidated statements of income include stock-based compensation expense, net of amounts capitalized as 
inventory, as follows: 


Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
-——— Inthousands) Ss 
COSHOF TEV ENUG fi. 8.46 cess i eavted vote estan eat ots $ 12,022 $ 10,688 $ 10,490 
Research and development ..0.......c.ccccccccssessecsecssecsecsscssecsscssecscesscseensens 88,355 82,940 82,157 
Sales, general and admimistrative ............ccccsesceseeseceeceeeceseeeeeeseeeeeeneenes 57,464 42,667 44,015 
TO tall Ahet eects hati sct bei se heat oe kA aioe Mare en Cl ante hte nd ohh $ 157,841 §$ 136,295 $ 136,662 


Stock-based compensation capitalized in inventories resulted in a net charge of $0.1 million, $0.1 million and $0.4 
million in cost of revenue during the fiscal years 2015, 2014 and 2013, respectively. 


The following is a summary of equity awards granted under our equity incentive plans: 


Year Ended 
January 25, January 26, | January 27, — 
2015 2014 2013 
(In thousands, except per share data) 
Stock Options 
Awards:oranted cd sccdeceste eek etsetiteivscs seduce vie cnsdviees Soereetie Ria towed 86 6,149 7,119 
Estimated total grant-date fair Value .........cccccccesccscsececsececseeeeeeeceesees $ 345 §$ 21,310 $ 38,326 
Weighted average grant-date fair value (per share) ..........cccccceeeeees $ 4.02 $ 3.47 $ 5.38 
RSUs and PSUs 
Awards oranted : ctisticsieetistie iets ae ten eeeoessakee aise a eelasasut enacts 12,912 10,757 8,136 
Estimated total grant-date fair Value ..........cccccccesecscsesecsececseeeeseeeeeesees $ 228,223 §$ 144,798 $ 112,795 
Weighted average grant-date fair value (per share) ..........ccccccceeeeees $ 17.68 $ 13.46 $ 13.86 
ESPP 
Shares purchased. :.s0c60.c.500 eis citen cori sce cccdveevsecvvivtivgileva iota tee doceeees 6,672 6,124 5,463 
Weighted average price (per share)...........cccccccsccssesessecseescesessseeeesesens $ 10.99 $ 10.79 § 10.83 
Weighted average grant-date fair value (per share)...........ccccceeeeeees $ 499 §$ 5.60 $ 5.16 


During fiscal year 2015, we shifted away from granting stock options and toward granting RSUs and PSUs to reflect 
changing market trends for equity incentives at our peer companies. The number of PSUs that will ultimately vest is 
contingent on the Company’s level of achievement versus the corporate financial performance target established by our 
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Compensation Committee in the beginning of each fiscal year. The number of shares of our stock to be received at vesting 
typically ranges from 0% to 200% of the target amount. 


Of the estimated total grant-date fair value, we estimated that the stock-based compensation expense related to the 
equity awards that are not expected to vest for fiscal years 2015, 2014 and 2013 was $36.6 million, $29.7 million and $27.1 
million, respectively. 


January 25, January 26, 
2015 2014 
(In thousands) 

Aggregated unearned stock-based compensation eXpeNnse ...........ceeeeeseereeeeeees $ 291,416 §$ 256,500 
Estimated weighted average amortization period (In years) 

Stock: Optlons fetes encicstsciscdi essen. oodeies oan et arise white AERO 1.8 pies) 
RSUS:and PSUS ici egies sessed RENO EE 2.8 2.7 
ESP oes ccc cs Seciscns cvesccn dns cysuvch taseveuvtunsh cevuvendances cvdba cn dec cv suiun de eb evh ch ce veuevbesiekseechoeestes: 0.5 0.6 


Valuation Assumptions 


We use the closing trading price of our common stock on the date of grant, minus a dividend yield discount, as the fair 
value of awards of RSUs and PSUs. Compensation expense for RSUs is recognized using a straight-line attribution method 
over the requisite employee service period, while compensation expense for PSUs is recognized using an accelerated 
amortization model. 


We estimate the fair value of employee stock options on the date of grant using a binomial model and recognize the 
expense using a straight-line attribution method over the requisite employee service period. 


We estimate the fair value of shares to be issued under our ESPP using the Black-Scholes model at the commencement 
of an offering period in March and September of each year. Stock-based compensation for our ESPP is expensed using an 
accelerated amortization model. 


The fair value of stock options granted under our stock option plans and shares issued under our ESPP have been 
estimated with the following assumptions: 


Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
(Using a binomial model) 

Stock Options 

Weighted average expected life (im years)... ccceseeseeeteeteeeeeeteeeeeeseees 2.5-3.2 2.4-3.5 3.1-4.9 
Risk-free: interest Fates. csi ctcasisdeestesssessettaceesesunueeters eoeantena cuales 2.5%-2.8% 1.8%-3.0% 1.5%-2.3% 
Volatility sci siecctes. ie hese ee hee aos NO ae Sse I ed 31% 28%-37% 39%-49% 
Dividend Viel d vccicsecies ste ceccesscsesvevsves squtvacevsieckeuseues can cdeccesctbssbevescescubentene 1.8%-1.9% 1.9%-2.4% 2.4% 
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Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
(Using the Black-Scholes model) 

ESPP 

Weighted average expected life (im years)... ccceseeseceteeteeeeeeteeeeeeseees 0.5-2.0 0.5-2.0 0.5-2.0 
Risk-free interest rate... ceseeseseeseeeecseeecseeecaeeecaeeecaeeseaeeaeaeeaeeneaeeneas 0.1%-0.5% 0.1%-0.4% 0.1%-0.3% 
Volatility: cic: ics) avs RAM abi itis Ree eae a 23%-31% 32%-37% 44%-47% 
IVI IV1SN scsi ssc ds Gos atchtones te ces evacsD0Gb se bendcsvbanedesnoed cheb t ones otpuedaes Seaskes 1.7%-1.9% 2.0%-2.4% — 


The expected life of employee stock options is a derived output of our valuation model and is impacted by the underlying 
assumptions of our company. For ESPP shares, the expected term represents the average term from the first day of the 
offering period to the purchase date. 


The risk-free interest rate assumption used to value stock options and ESPP is based upon observed interest rates on 
Treasury bills appropriate for the expected term of the award. 


Our expected stock price volatility assumption for stock options and ESPP is estimated using implied volatility. 

For awards granted on or subsequent to November 8, 2012, we use a dividend yield at grant date, based on the per 
share dividends declared during the most recent quarter. Our RSU and PSU awards are not eligible for cash dividends prior 
to vesting; therefore, the fair value of RSUs and PSUs is discounted by the dividend yield. 

Additionally, for employee stock options and RSU and PSU awards, we estimate forfeitures annually and revise the 
estimates of forfeiture in subsequent periods if actual forfeitures differ from those estimates. Forfeitures are estimated based 
on historical experience. 

Equity Incentive Program 


We grant stock options, RSUs, PSUs, and stock purchase rights under the following equity incentive plans. 


Amended and Restated 2007 Equity Incentive Plan 


In 2007, our shareholders approved the NVIDIA Corporation 2007 Equity Incentive Plan, or the 2007 Plan. The 2007 
Plan was amended and restated in 2012, 2013 and 2014, or the Restated 2007 Plan. 


The Restated 2007 Plan authorizes the issuance of incentive stock options, non-statutory stock options, restricted stock, 
restricted stock unit, stock appreciation rights, performance stock awards, performance cash awards, and other stock-based 
awards to employees, directors and consultants. Only our employees may receive incentive stock options. With the 2014 
amendment and restatement of the 2007 Plan, which increased the number of shares of common stock authorized for issuance 
under the 2007 Plan by 10,000,000 shares, up to 187,767,766 shares of our common stock may be issued pursuant to stock 
awards granted under the Restated 2007 Plan. Currently, we grant stock options, RSUs and PSUs under the Restated 2007 
Plan, under which, as of January 25, 2015, there were 24,501,781 shares available for future issuance. 


Stock options granted to employees, subject to certain exceptions, vest over a four year period, subject to continued 
service, with 25% vesting on the anniversary of the hire date in the case of new hires or the anniversary of the date of grant 
in the case of grants to existing employees and 6.25% vesting at the end of each quarterly period thereafter. Options granted 
under the 2007 Plan generally expire ten years from the date of grant. 
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Subject to certain exceptions, RSUs granted to employees vest over a four year period, subject to continued service, 
with 25% vesting on a pre-determined date that is close to the anniversary of the date of grant and 12.5% vesting semi- 
annually thereafter until fully vested. 


PSUs granted to employees vest on a similar schedule, although the number of shares subject to PSUs that are 
eligible to vest is generally determined by the Compensation Committee based on achievement of pre-determined 
criteria. 


Unless terminated sooner, the Restated 2007 Plan is scheduled to terminate on March 21, 2022. Our Board may suspend 
or terminate the Restated 2007 Plan at any time. No awards may be granted under the Restated 2007 Plan while the Restated 
2007 Plan is suspended or after it is terminated. The Board may also amend the Restated 2007 Plan at any time. However, 
if legal, regulatory or listing requirements require shareholder approval, the amendment will not go into effect until the 
shareholders have approved the amendment. 


PortalPlayer, Inc. 1999 Stock Option Plan 


We assumed options issued under the PortalPlayer, Inc. 1999 Stock Option Plan, or the 1999 Plan, when we completed 
our acquisition of PortalPlayer on January 5, 2007. As of January 25, 2015, there were no outstanding options to purchase 
NVIDIA common stock under the 1999 Plan and we do not intend to grant future stock awards under the 1999 Plan as the 
plan expired on July 28, 2014. 


1998 and 2012 Employee Stock Purchase Plans 


In February 1998, our Board approved the 1998 Employee Stock Purchase Plan, or the 1998 Plan. At the Annual Meeting 
of Shareholders held on May 17, 2012, our shareholders approved the 2012 Employee Stock Purchase Plan, or the 2012 
Plan, as the successor to the 1998 Plan. At the Annual Meeting of Shareholders held on May 23, 2014, our shareholders 
approved an amendment and restatement of the 2012 Plan, or the Restated 2012 Plan. 


Prior to the effective date of the 2012 Plan, we had authorized a total of 78,000,000 shares for issuance under the 1998 
Plan, 54,567,667 shares of which had been issued, 15,000,000 shares of which were reserved for issuance pursuant to 
outstanding purchase rights and 8,432,333 shares of which were available for future issuance. Upon its approval by our 
shareholders in 2012, the maximum aggregate number of shares that could be issued under the 2012 Plan would not exceed 
55,432,333 shares. 


Effective upon the August 31, 2012 purchase date pursuant to the 1998 Plan, of the 15,000,000 shares which had been 
reserved for issuance pursuant to outstanding purchase rights, 2,687,698 shares were issued pursuant to outstanding purchase 
rights, 183,000 shares were available but reserved for future issuance, and the remaining 12,129,302 shares were moved 
into the share reserve of the 2012 Plan. Effective upon the final February 28, 2013 purchase date pursuant to the 1998 Plan, 
8,819 shares were issued pursuant to outstanding purchase rights, and the remaining 174,181 shares were moved into the 
share reserve of the 2012 Plan. With the 2014 amendment and restatement of the 2012 Plan, which increased the share 
reserve of the Restated 2012 Plan by 12,500,000 shares, up to 65,235,816 shares of our common stock may be issued 
pursuant to purchases under the Restated 2012 Plan. At January 25, 2015, we had issued 12,787,748 shares and reserved 
52,448,068 shares for future issuance under the Restated 2012 Plan. 


The Restated 2012 Plan is intended to qualify as an “employee stock purchase plan” under Section 423 of the Internal 
Revenue Code. Under the current offerings adopted pursuant to the Restated 2012 Plan, each offering period is 24 months, 
which is divided into four purchase periods of six months. 


Employees are eligible to participate if they are employed by us or an affiliate of us as designated by the Board. 
Employees who participate in an offering may have up to 10% of their earnings withheld up to certain limitations and 
applied on specified dates determined by the Board to the purchase of shares of common stock. The Board may increase 
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this percentage at its discretion, up to 15%. The price of common stock purchased under our ESPP will be equal to 85% of 
the lower of the fair market value of the common stock on the commencement date of each offering period and the purchase 
date of each offering period. Employees may end their participation in the ESPP at any time during the offering period, and 
participation ends automatically on termination of employment with us. In each case, the employee’s contributions are 
refunded. 


The following is a summary of our equity award transactions under our equity incentive plans: 


RSUs and PSUs 


Options Outstanding Outstanding 
Weighted 
Weighted Average Weighted 
Average Remaining Aggregate Average 
Number of Exercise Price Contractual Intrinsic Number of Grant-Date 
Shares Per Share Life Value (1) Shares Fair Value 
(In thousands, except years and per share data) 

Balances, January 26, 2014............. 32,504 §$ 14.22 18,852 $ 13.82 
Granted (2)... cceesseeseneeeeees 86 $ 18.75 12,912 $ 17.68 
Exercised.:iucoe ds. ee tek eds (9,795) $ 12.64 — — 
Vested restricted stock............... = = (7,163) $ 13.78 
Canceled and forfeited............... (1,450) $ 19.27 (1,326) $ 14.44 

Balances, January 25, 2015............. 21,345 §$ 14.61 5.9 §$ 130,923 23,275 $§$ 15.94 

Exercisable at January 25, 2015 ..... 15,120 $ 14.70 5.1 §$ 91,434 

Vested and expected to vest after 

January 25, 2015 oc eecceeeeeeetees 20,356 $§$ 14.62 5.8 §$ 124,575 18,988 §$ 15.96 


(1) The aggregate intrinsic value in the table above represents the total pre-tax intrinsic value for in-the-money options at 
January 25, 2015, based on the $20.71 closing stock price of our common stock on the NASDAQ Global Select Market 
on January 23, 2015, the last trading day of fiscal year 2015, which would have been received by the option holders 
had all in-the-money option holders exercised their options as of that date. The total number of in-the-money options 
outstanding and exercisable as of January 25, 2015 was 21.1 million shares and 14.9 million shares, respectively. 


(2) Includes the total number of PSUs issuable if the maximum corporate financial performance target level for fiscal year 
2015 is achieved. Depending on the actual level of achievement of the corporate performance target at the end of fiscal 
year 2015, the range of PSUs issued could be from 1.3 million to 2.5 million shares. The PSUs were granted during 
the first quarter of fiscal year 2015 to our CEO and senior management as approved by our Compensation Committee. 


As of January 25, 2015 and January 26, 2014, there were 24.5 million and 24.7 million shares of common stock 
reserved for future issuance under our equity incentive plans. 


The total intrinsic value of options exercised was $61.9 million, $14.4 million and $21.1 million for fiscal years 2015, 


2014 and 2013, respectively. Upon exercise of an option, we issue new shares of stock. The total fair value of options vested 
was $32.6 million, $34.6 million and $40.3 million for fiscal years 2015, 2014 and 2013, respectively. 


67 


NVIDIA CORPORATION AND SUBSIDIARIES 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
(Continued) 


Note 3 - Net Income Per Share 


The following is a reconciliation of the numerators and denominators of the basic and diluted net income per share 
computations for the periods presented: 


Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
(In thousands, except per share data) 

Numerator: 
IN@taNnGOMe x secach Benne Hein des eee ROE. ee Rat reas $ 630,587 $ 439,990 $ 562,536 
Denominator: >. eae 
Denominator for basic net income per share, weighted average shares 552,319 587,893 619,324 
Effect of dilutive securities: 
Stock awards outstanding 0.0... ecceccecsceesecsceeseceseeseceeeeseceseeeeeeeeereneeenes 10,749 6,624 5,633 
Denominator for diluted net income per share, weighted average shares 563,068 594,517 624,957 
Net income per share: a ae 

BasSlews:icctretsehtiaeidedrn ee en eee ee ae $ 1.14 §$ 0.75 $ 0.91 

Diltited st a8 tesstiedt ees daveni oe seated bothered etree $ 1.12 $ 0.74 $ 0.90 
Potentially dilutive securities excluded from income per diluted share 
because their effect would have been anti-dilutive.............cc cee 11,807 25,630 26,784 


The denominator for diluted net income per share for fiscal years 2015 and 2014 does not include any effect from the 
1.00 % Convertible Senior Notes due 2018, or the Notes. In accordance with ASC 260, Earnings per Share, commencing 
after the fiscal quarter ending on April 27, 2014, the Notes will not impact the denominator for diluted net income per share 
unless the average price of our common stock, as calculated under the terms of the Notes, exceeds the conversion price of 
$20.16 per share. Likewise, the denominator for diluted net income per share will not include any effect from the warrants 
unless the average price of our common stock, as calculated under the terms of the warrants, exceeds $27.14 per share. 


The denominator for diluted net income per share for fiscal years 2015 and 2014 also does not include any effect from 
the convertible note hedge transaction, or the Note Hedges. In future periods, the denominator for diluted net income per 
share will exclude any effect of the Note Hedges, as their effect would be anti-dilutive. In the event an actual conversion 
of any or all of the Notes occurs, the shares that would be delivered to us under the Note Hedges are designed to neutralize 
the dilutive effect of the shares that we would issue under the Notes. Please refer to Note 11 of these Notes to the Consolidated 
Financial Statements for discussion regarding the Notes. 


Note 4 - 3dfx 


During fiscal year 2002, we completed the purchase of certain assets from 3dfx Interactive, Inc., or 3dfx, for an aggregate 
purchase price of $74.2 million. On December 15, 2000, NVIDIA Corporation and one of our indirect subsidiaries entered 
into an Asset Purchase Agreement, or the APA, which closed on April 18, 2001, to purchase certain graphics chip assets 
from 3dfx. 


In October 2002, 3dfx filed for Chapter 11 bankruptcy protection in the United States Bankruptcy Court for the Northern 
District of California. In March 2003, the Trustee appointed by the Bankruptcy Court to represent 3dfx’s bankruptcy estate 
served his complaint on NVIDIA. The Trustee’s complaint asserted claims for, among other things, successor liability and 
fraudulent transfer and sought additional payments from us. In early November 2005, NVIDIA and the Official Committee 
of Unsecured Creditors, or the Creditors’ Committee, agreed to a Plan of Liquidation of 3dfx, which included a conditional 
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settlement of the Trustee’s claims against us. This conditional settlement was subject to a confirmation process through a 
vote of creditors and the review and approval of the Bankruptcy Court. The conditional settlement called for a payment by 
NVIDIA of $30.6 million to the 3dfx estate. Under the settlement, $5.6 million related to various administrative expenses 
and Trustee fees, and $25.0 million related to the satisfaction of debts and liabilities owed to the general unsecured creditors 
of 3dfx. Accordingly, during the three month period ended October 30, 2005, we recorded $5.6 million as a charge to 
settlement costs and $25.0 million as additional purchase price for 3dfx. The Trustee advised that he intended to object to 
the settlement. 


The conditional settlement never progressed substantially through the confirmation process. On December 20, 2010, 
the District Court issued an Order affirming the Bankruptcy Court's entry of summary judgment in NVIDIA's favor, and 
on January 19, 2011, the Trustee filed a Notice of Appeal to the United States Court of Appeals for the Ninth Circuit. Oral 
argument on the appeal was held on October 8, 2014. On November 6, 2014, the Ninth Circuit affirmed the District Court’s 
decision upholding the ruling of the Bankruptcy Court. As a result, we paid $5.6 million in related legal expenses. The case 
concluded on February 5, 2015 and we reversed the $25.0 million liability for additional contingent consideration and 
reduced the goodwill related to our 3dfx acquisition by the same amount as of January 25, 2015. 


Please refer to Note 12 of these Notes to the Consolidated Financial Statements for further information regarding this 
litigation. 


Note 5 - Goodwill 


The carrying amount of goodwill is as follows: 


January 25, January 26, 


2015 2014 
(In thousands) 

| Cel er Weete Ree  tar  TrRPeE  eeOR ETO OW ORR oC RO $ 271,186 §$ 271,186 
Portal Play er :.ctse02.Sheee ated ei Se ee end Rian edides he A ee ee Relea 104,896 104,896 
FE, gee ee OO ec ee 50,326 75,326 
Mental lima ges: ..2.. 0.2.0. c2 cee ccdeacee tee soet adel: Sedidedsccdideele dies ddeis se oes, ces diSies een HRS oss 59,252 59,252 
Media i... 022 soccectesttedics cee ioteds ed eee ht ese eg aa Lt BR tenet os 35,167 35,167 
WE ea ee eee ete eat ee Ga Se cen ae Re ene ee da em 31,115 31,115 
Hybrid Graphics: si: ::.scs0t.c5.8. fet ei oe A ee een a eee 27,906 27,906 
FEN A ene re ee ee 19,198 19,198 
Portland Group WiC. svasesvsctivarcheatysieteccdesie oseedasecuust nied teats Av al od eos tee es eae 2,149 2,149 
CO 23 Geeta ee Pe eee ee ee 16,984 16,984 

Total COod Wille es x.sse.ccek ses essct earvocwstddhebseose Roses cud evo Bad eevoe ic see Hebe ates Pee $ 618,179 §$ 643,179 


The $25.0 million decrease in goodwill as of January 25, 2015, when compared to January 26, 2014 is due to conclusion 
of the 3dfx case without requiring additional contingent consideration. Please refer to Note 4 of these Notes to the 
Consolidated Financial Statements for further discussion regarding the 3dfx case. 


The amount of goodwill allocated to our GPU and Tegra Processor segments as of January 25, 2015 was $209.7 million 
and $408.5 million, respectively, and as of January 26, 2014 was $230.4 million and $412.8 million, respectively. Please 
refer to Note 16 of these Notes to the Consolidated Financial Statements for further discussion regarding segments. 


We allocate goodwill to our reporting units and perform our annual impairment test during the fourth quarter of our 
fiscal year, or earlier if indicators of potential impairment exist. For the purposes of completing our impairment test, 
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we perform either a qualitative or a quantitative analysis on a reporting unit basis. We utilized a quantitative analysis to 
complete our most recent annual impairment test during the fourth quarter of fiscal year 2015 and concluded that there was 
no impairment, as the fair value of our reporting units exceeded their carrying values. 


In a qualitative analysis, we evaluate factors including, but not limited to, macro-economic conditions, market and 
industry conditions, the competitive environment, the operational stability and the overall financial performance of the 
reporting units, including cost factors and actual revenue results. For reporting units in which the qualitative assessment 
concludes it is more likely than not that the fair value is more than its carrying value, no further goodwill impairment testing 
is required. 


For those reporting units where a significant change or event has occurred, where potential impairment indicators exist, 
or for which we have not performed a quantitative assessment recently, we utilize a two-step quantitative assessment to 
testing goodwill for impairment. The first step tests for possible impairment by applying a fair value-based test by weighing 
the results from the income approach and the market approach. These valuation approaches consider a number of factors 
that include, but are not limited to, prospective financial information, growth rates, terminal or residual values, discount 
rates and comparable multiples from publicly traded companies in our industry and require us to make certain assumptions 
and estimates regarding industry economic factors and the future profitability of our business. 


When performing an income approach valuation, we incorporate the use of projected financial information and a 
discount rate that are developed using market participant based assumptions to our discounted cash flow model. Our estimates 
of discounted cash flow were based upon, among other things, certain assumptions about our expected future operating 
performance, such as revenue growth rates, operating margins, risk-adjusted discount rates, and future economic and market 
conditions. The market method of determining the fair value of our reporting units requires us to use judgment in the selection 
of appropriate market comparables. 


Note 6 - Amortizable Intangible Assets 


The components of our amortizable intangible assets are as follows: 


January 25, 2015 January 26, 2014 
Weighted Weighted 
Gross Accumulated Net Average Gross Accumulated Net Average 
Carrying Amortization Carrying Useful Carrying Amortization Carrying Useful 
Amount Amount y Amount Amount : 
Life Life 
(In thousands) (In years) (In thousands) (In years) 
Acquisition-related 
intangible assets ..... $ 189,239 $ (134,062) $ 55,177 6.8 $ 189,239 $ (114,104) $ 75,135 6.5 
Patents and 
licensed technology 448,873 (282,336) 166,537 7.2 446,196 (225,319) 220,877 7.2 
Total intangible 
ASSIS .... 22. .eeeneseseres $ 638,112 $ (416,398) $ 221,714 $ 635,435 $ (339,423) $ 296,012 


Amortization expense associated with intangible assets for fiscal years 2015, 2014 and 2013 was $77.0 million, $72.7 
million and $68.4 million, respectively. Amortization expense increased compared to the prior year primarily due to the 
addition of licensed technology during fiscal year 2015. Future amortization expense for the net carrying amount of intangible 
assets at January 25, 2015 is estimated to be $71.9 million in fiscal year 2016, $63.6 million in fiscal year 2017, $49.1 
million in fiscal year 2018, $20.4 million in fiscal year 2019, $11.9 million in fiscal year 2020 and $4.8 million in fiscal 
years subsequent to fiscal year 2020 until fully amortized. 


70 


NVIDIA CORPORATION AND SUBSIDIARIES 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
(Continued) 


Note 7 - Marketable Securities 


All of the cash equivalents and marketable securities are classified as “available-for-sale” securities. Investments in 
both fixed and floating rate interest earning instruments carry a degree of interest rate risk. Fixed rate debt securities may 
have their market value adversely impacted due to a rise in interest rates, while floating rate securities may produce less 
income than expected if interest rates fall. Due in part to these factors, our future investment income may fall short of 
expectations due to changes in interest rates or if the decline in fair value of our publicly traded debt or equity investments 
is judged to be other-than-temporary. We may suffer losses in principal if we are forced to sell securities that decline in 
market value due to changes in interest rates. However, because any debt securities we hold are classified as “available- 
for-sale,” no gains or losses are realized in our consolidated statement of income due to changes in interest rates unless such 
securities are sold prior to maturity or unless declines in market values are determined to be other-than-temporary. These 
securities are reported at fair value with the related unrealized gains and losses included in accumulated other comprehensive 
income, a component of shareholders’ equity, net of tax. 


The following is a summary of cash equivalents and marketable securities at January 25, 2015 and January 26, 2014: 


January 25, 2015 
Amortized Unrealized Unrealized —- Estimated _ 
Cost Gain Loss Fair Value 
" (Inthousands)s—™ 
Corporate debt Securities ..........ccccccccccssesecsecsseseeecseeseeeeees $ 2,184,925 $ 2,600 $ (1,214) $ 2,186,311 
Debt securities of United States government agencies ..... 749,630 917 (227) 750,320 
Debt securities issued by United States Treasury ............. 533,673 2,694 (3) 536,364 
Asset-backed S€CUIItICS .....0....cccecccccceesscecessecessseeceesseeesseees 453,088 125 (329) 452,884 
Mortgage backed securities issued by United States 
government-sponsored enterprises ..........:cecceseeceeseeeeeeeeees 274,366 4,589 (850) 278,105 
Money market funds 00.0... cccsecsecssecseceseesecsseesseeseees 132,495 — — 132,495 
Foreign government bonds...........::ccceseesseeseceteeeeeeteeeeeneeees 84,800 121 (5) 84,916 
EOLA escr.e, cease deveareveitereeceusuueutvieatietasyne tyatadeveteatadtucee wa deies $ 4,412,977 $ 11,046 $ (2,628) $ 4,421,395 
Classified as: —~ 7. 7,. =. sss — 
Cashiequivalents:s:o.:.te).nca htt creek labeled $ 294,710 
Marketable Securities .............cccccccccesseecesscceesssecessseeceseeeees 4,126,685 
TOtAL fas ccbiskecis cissbhecivck cathe ses eee shcvsus cds ovuibin tes coeds cades tesatendtbebeees $ 4,421,395 
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January 26, 2014 
Amortized Unrealized Unrealized —- Estimated _ 
Cost Gain Loss Fair Value 
" (Inthousands) ss ss—S 
Corporate debt Securities ........0cccccccccccseeecsecssescesecsseseeseees $ 1,762,833 $ 1,837 $ (945) $ 1,763,725 
Debt securities of United States government agencies ..... 1,012,740 848 (261) 1,013,327 
Debt securities issued by United States Treasury ............. 495,889 621 (57) 496,453 
Money market funds .00....... cc eeceeceseeseceeeceeceeeeeeeeeteeneens 307,865 — — 307,865 
Asset-backed SeCUIItICS ooo... eee ceeeecceesseeceesececssseceesseeceseece 258,017 15 (315) 257,717 
Mortgage backed securities issued by United States 
government-sponsored enterprises ..........:ceceseeeeseeeeeeeeees 185,594 3,837 (725) 188,706 
Foreign government bonds...........::ccccsescecseeeteeteeeteeeeenseees 64,955 20 (120) 64,855 
DOtalicseticeveiecrscervves ects ucssberteccseteins cvecsubewsnsieaeceeseahe $ 4,087,893 $ 7,178 $ (2,423) $ 4,092,648 
Classified as: ——_ i. ho re SC™* SCs 
Cash*equivalents (2:62. dciisni ate eeecaviadidetn diel $ 572,425 
Marketable SeCurities ...........c.cccccccceesseecessceeensseceeseecnseeeees 3,520,223 
DOtal es sesvectcrsssevecst cideveaseeaaetues eas tanta Raa edeesooe ah eee ate os $ 4,092,648 


The following table provides the breakdown of the investments that were in a continuous unrealized loss position at 
January 25, 2015: 


Less than 12 Months 12 Months or Greater Total 
Gross Gross Gross 
Unrealized Unrealized Unrealized 
Fair Value Losses Fair Value Losses Fair Value Losses 
(In thousands) 
Corporate debt securities .............. $ 709,392 $ (1,199) $ 10,085 $ (15) $ 719,477 $ (1,214) 
Mortgage backed securities issued 
by United States government- 
sponsored enterprises .............:06 81,245 (639) 21,314 (211) 102,559 (850) 
Debt securities of United States 
ATCASULY s.sry. test cere hen ahha iets 10,026 (3) — — 10,026 (3) 
Debt securities issued by United 
States government agencies ......... 246,480 (227) — — 246,480 (227) 
Asset-backed securities ................ 306,066 (323) 4,476 (6) 310,542 (329) 
Foreign government bonds........... 11,008 (5) — — 11,008 (5) 
Wot. s seizes she taeares $ 1,364,217 $ (2,396) $ 35,875 $ (232) $1,400,092 $ (2,628) 


We performed an impairment review of our investment portfolio as of January 25, 2015. Factors considered included 
general market conditions, the duration and extent to which fair value is below cost, and our intent and ability to hold an 
investment for a sufficient period of time to allow for recovery in value. We also consider specific adverse conditions related 
to the financial health of and business outlook for an investee, including industry and sector performance, changes in 
technology, operational and financing cash flow factors, and changes in an investee’s credit rating. Investments that we 
identify as having an indicator of impairment are subject to further analysis to determine if the investment was other than 
temporarily impaired. Based on our quarterly impairment review and having considered the guidance in the relevant 
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accounting literature, we concluded that our investments were appropriately valued and that no other than temporary 
impairment charges were necessary on our portfolio of available for sale investments as of January 25, 2015. 


As of January 25, 2015, we had nine investments that were in an unrealized loss position with total unrealized losses 
amounting to $2.4 million and with a duration of less than one year. The gross unrealized losses related to fixed income 
securities were due to changes in interest rates. We have determined that the gross unrealized losses on investment securities 
at January 25,2015 are temporary in nature. Currently, we have the intent and ability to hold our investments with impairment 
indicators until maturity. 


Net realized gains were $0.1 million, $2.4 million and $0.5 million for fiscal years 2015, 2014, and 2013, respectively. 
As of January 25, 2015, we had a net unrealized gain of $8.4 million, which was comprised of gross unrealized gains of 
$11.0 million, offset by $2.6 million of gross unrealized losses. As of January 26, 2014, we had a net unrealized gain of 
$4.8 million, which was comprised of gross unrealized gains of $7.2 million, offset by $2.4 million of gross unrealized 
losses. 


The amortized cost and estimated fair value of cash equivalents and marketable securities which are primarily debt 
instruments are classified as available-for-sale at January 25,2015 and January 26, 2014 and are shown below by contractual 
maturity. 


January 25, 2015 January 26, 2014 
Amortized Estimated Amortized — Estimated — 
Cost Fair Value Cost Fair Value 
— nthousandsy) 
Lessithatl One year nies orhiethniwer ten hai atehe $ 1,570,233 $ 1,570,622 $ 1,883,132 $ 1,883,753 
DUS 11D! VOLS suse Les tecteeiags laeachagsatto eyed adtve teat in dvedersntecs 2,719,852 2,725,945 2,114,289 2,117,387 
Mortgage-backed securities issued by government- 
sponsored enterprises not due at a single maturity date... 122,893 124,828 90,472 91,508 
Total oc icieceenisiscen eet ebeesth ies Ae eae ee: $ 4,412,978 $ 4,421,395 $ 4,087,893 $ 4,092,648 


Note 8 - Fair Value of Financial Assets and Liabilities 
Financial assets measured at fair value 


We measure our cash equivalents and marketable securities at fair value. The fair values of our financial assets and 
liabilities are determined using quoted market prices of identical assets or quoted market prices of similar assets from active 
markets. Our Level | assets consist of our money market funds. We classify securities within Level 1 assets when the fair 
value is obtained from real time quotes for transactions in active exchange markets involving identical assets. Our available- 
for-sale securities are classified as having Level 2 inputs. Our Level 2 assets are valued utilizing a market approach where 
the market prices of similar assets are provided by a variety of independent industry standard data providers to our investment 
custodian. We review the fair value hierarchy classification on a quarterly basis. Changes in the observability of valuation 
inputs may result in a reclassification of levels for certain securities within the fair value hierarchy. There were no significant 
transfers between Levels | and 2 assets for the year ended January 25, 2015. Level 3 assets are based on unobservable inputs 
to the valuation methodology and include our own data about assumptions market participants would use in pricing the 
asset or liability based on the best information available under the circumstances. Most of our cash equivalents and marketable 
securities are valued based on Level 2 inputs. We did not have any investments classified as Level 3 as of January 25, 2015. 
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Financial assets measured at fair value are summarized below: 


January 25, 
2015 

Debt securities of United States government agencies (1).............. $ 750,320 
Corporate debt securities (2) ....cccccccscssccsecsscesecsseesecsscescescesseeseens 2,186,311 
Mortgage backed securities issued by United States government- 
Sponsored enterprises (3) ......ccccsccccessesscessesscesceescescesssesseeeseseesaeeaes 278,105 
Money market funds (4).........ccceeccesseeseesceeeceeeeseceseeeceeceeceeeseeeeeees 132,495 
Debt securities issued by United States Treasury (3).........c.ccsccceee 536,364 
Asset-backed securities (3) ......ccecesscescesscesceeseeseeeeecseesseceesaeeeensees 452,884 
Foreign government bonds (3).......cccccssccsccssessecsseesecesceecesceseeseees 84,916 

TOtalas SEtS +c scete ect tee Aer eer aes ol eo tLe $ 4,421,395 


Fair Value Measurement at 


Reporting Date Using 
Quoted Pricesin Significant 
Active Markets Other 
for Identical Observable 
Assets Inputs 
(Level 1) (Level 2) 
~ (In thousands) — 
$ — §$ 750,320 
— 2,186,311 
— 278,105 
132,495 — 
= 536,364 
— 452,884 
— 84,916 
$ 132,495 $ 4,288,900 


(1) Includes $15.0 million in Cash Equivalents and $735.3 million in Marketable Securities on the Consolidated Balance 


Sheet. 


(2) Includes $147.2 million in Cash Equivalents and $2.0 billion in Marketable Securities on the Consolidated Balance 


Sheet. 
(3) Included in Marketable Securities on the Consolidated Balance Sheet. 


(4) Included in Cash Equivalents on the Consolidated Balance Sheet. 


Financial liabilities measured at fair value 


We issued $1.50 billion Convertible Senior Notes, or Notes, in December 2013. The Notes are carried at their original 
issuance value, net of unamortized debt discount, and are not marked to market each period. The estimated fair value of the 
Notes was $1,679.6 million and $1,528.4 million, respectively, as of January 25, 2015 and January 26, 2014. The estimated 
fair value of the Notes was determined on the basis of market prices observable for similar instruments and is considered 
Level 2 in the fair value hierarchy. Please refer to Note 11 of these Notes to the Consolidated Financial Statements for 


further information regarding the Notes. 
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Note 9 - Balance Sheet Components 


Certain balance sheet components are as follows: 


January 25, January 26, 
2015 2014 
(In thousands) 

Inventories: 
Raw: material sess: 5086S AON shee Se LENS LN EE MS Ss aE eT NN RN $ 156,846 §$ 126,896 
Work IN=PrOocCeSS occ ssecccdie. sce cdeeees ek ccad eee asia Hele dase an ceied ose decd cate cuiees seed cae devedee ten dete iseaceecete 91,778 94,844 
Finished: S00dS82sico:-6 okie neha Se Re Re ee 234,269 166,025 

Motal NVENtOr1 Sic. 235.45 235.84 Jeet sees etet saa eeeteiaese shite Boeck extad tne Mists toeeuueaseteareatatesbeness $ 482,893 §$ 387,765 


January 25, January 26, 


2015 2014 
(In thousands) 

Property and Equipment: 
Land 32h ieiinda tiie ae els i enon a hae $ 218,496 § 218,496 
BUT Poste oes foe stayeesien heed foes bene eaneaen tnt a aie eae tt gos tees ented aes 19,268 19,268 
Pestequipment --.i. le ai ees Gee adits 397,319 412,862 
Software and ]icenses ics.c5. sis eccdecetccsetdestscec csdee cates daces ibevdv cs custccevsececsse 112,967 120,435 
Leasehold improvement ...........ccccccesceescesseesecseeeseceeeaecsseeaeeeeeseeeenseees 173,691 178,884 
Computer equipment .:2. sic. Abs ee ddeeccss ra dlcdateadiiciieee da cteetetseeess 152,733 204,344 
Office furniture and equipment... ccecceesecseeseceseeeeeseeseeeeeeseenseeseens 48,692 58,874 
Capital leases: ./ ces. coef tts teins leted Sel eds acdeetenne ci tts seltiaees 28,481 28,481 
Comstruction iN PLOC€SS........cccecceeseescesseescesceesecseecsecaeeaeceeaeeeeeseeneseaeens 27,610 41,176 
Total property and equipment, SLOSS .........:ccceseeseceeeteesseeeeeeeeseeeeeseens 1,179,257 1,282,820 
Accumulated depreciation and amortization ..........cseeeeeeeseeeeteeeeeeees (621,975) (700,080) 

Total property and equipment, Net... ecccceseseeseceeteceeteeecseeeenees $ 557,282 $ 582,740 


(A) Land is a non-depreciable asset. 


Estimated 


Useful Life 


(In years) 


(B) Leasehold improvements and capital leases are amortized based on the lesser of either the asset’s estimated useful life 


or the remaining expected lease term. 


(C) Construction in process represents assets that are not in service as of the balance sheet date. 


Depreciation expense for fiscal years 2015, 2014 and 2013 was $143.1 million, $164.0 million and $157.6 million, 


respectively. 


Accumulated amortization of leasehold improvements and capital leases was $139.6 million and $146.4 million at 
January 25,2015 and January 26, 2014, respectively. Amortization of leasehold improvements and capital leases is included 


in depreciation and amortization expense. 
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January 25, January 26, 
2015 2014 
(In thousands) 

Accrued Liabilities: 
Deferred revenue! Cli) ener oo a ee rea eg at oth take elke ee Seed pees $ 292,735 §$ 268,808 
Customer related liabilities (2)... cccecceccecsseesecsseeseeeseesececeseceeceseeeeneeeeceseeeeeeaeensecneeeaes 146,724 163,945 
Accrued payroll and related expenses........ccccccccsccssecsccssessecsscssecsecssecsecessesscesseescesseeeseas 112,173 109,721 
Professional S6rvice 166 sscec sees ee sceweisicks deren cesecd cease esh daaseewseeeosutesasscoudhceosetiedadeecee: 17,025 13,572 
Facilities:rélated Labi lith Ss «35; ccssveessssuncconushsuh sauce dnueh susendeevs svadateses dontsouvsterejooanseoscoossnten’s 7,603 5,216 
Warranty accrual (3:)s/ccs.caccscccideciessevedediceseescveseacdeedeasedssccses sdeesdevda Sivas vies edeeeesdestonetess cect 7,523 7,571 
Taxés payable, Short= term 0. cescsdcedessiciccesvectisisvseontdsstises cxetiiuvs caves Resvivntctesdeedtescseeesces 2,810 2,378 
Coupon interest On Notes.......cccccceccesscescessecseecsecceeaecaeeseceeceeceeceseseeeeeeseeceseeeseeaeeeaeeaeeenes 2,542 2,500 
Acctiied legal settlement (4) =. iccccec fetectadeilhve Ulster ene nee teadscctne thee eee Cop a — 30,600 
OUR ich etsiet Rte tthe te te die ee het Rie RE et he tt aad eee d 13,672 16,794 

Total accrued liabilities and other... ce cee ceecsessscessccessecssceessecescesseceeseessscesaecesaes $ 602,807 $ 621,105 


(1) The increase in fiscal year 2015 compared to fiscal year 2014 was due primarily to higher volumes with certain 
distributors. 


(2) This includes primarily accrued customer programs. Please refer to Note | of these Notes to the Consolidated Financial 
Statements for discussion regarding the nature of accrued customer programs and their accounting treatment related 
to our revenue recognition policies and estimates. 


(3) Please refer to Note 10 of these Notes to the Consolidated Financial Statements for discussion regarding the warranty 
accrual. 


(4) Please refer to Note 4 and Note 12 of these Notes to the Consolidated Financial Statements for discussion regarding 
the 3dfx litigation. 


January 25, January 26, 


2015 2014 
(In thousands) 

Other Long Term Liabilities: 
Deferred income tax liability... ccc cceccessscescescsscsceceecsecssesecsecsseeceaecaeceseecaccasecnecsaeenes $ 232,307 $ 157,953 
Income. tax payable csseccscccce.cccsiens ei ccises lessee tensed seas tee es dee sack vied ccnde ee pea ceeesenedteeterseteente 120,961 119,977 
Weferred TEVenG ict 5-5 seecachaecedichaes ete anes se ngkes die ec teeacadoc ches eiees sae cues eevetbeetndebervecgh emcees 107,838 172,199 
Asset retirement obligations..........c.ccccceccesseessesseeseessecaeessecsecsaeceeceseeseeseeeeseseeeeeeseeeaeeneesaes 7,428 11,056 
OUST se esicsccven eee eee sein eee adieu ee Boe daw RAS teen aden PaE Pan ieee Lavoe PRs ceils 20,394 13,940 

Total other long-term liabilities 0.0.0... ceceesececceeeceeeeeeeeeceeeeeceseeesceseecaecseecaeceaeeeenaees $ 488,928 §$ 475,125 
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Note 10 - Guarantees 


U.S. GAAP requires that upon issuance of a guarantee, the guarantor must recognize a liability for the fair value of the 
obligation it assumes under that guarantee. In addition, U.S. GAAP requires disclosures about the guarantees that an entity 
has issued, including a tabular reconciliation of the changes of the entity’s product warranty liabilities. 


Accrual for Product Warranty Liabilities 


We record a reduction to revenue for estimated product returns at the time revenue is recognized primarily based on 
historical return rates. Cost of revenue includes the estimated cost of product warranties. Under limited circumstances, we 
may offer an extended limited warranty to customers for certain products. Additionally, we accrue for known warranty and 
indemnification issues if a loss is probable and can be reasonably estimated. During periods prior to fiscal year 2013, we 
recorded a cumulative net charge of $475.9 million, most of which was charged against cost of revenue, to cover customer 
warranty, repair, return, replacement and other costs arising from a weak die/packaging material set in certain versions of 
our previous generation MCP and GPU products used in notebook configurations. During fiscal year 2014, we released the 
remaining $7.8 million unclaimed balance of that warranty accrual. 


The estimated product returns and estimated product warranty liabilities for fiscal years 2015, 2014 and 2013 are as 
follows: 


January 25, January 26, January 27, 


2015 2014 2013 
(In thousands) 
Balance at beginning of period (1) .....ccccccccccssesessescseeseseeseeeseeeeseeeens $ 7,571 §$ 14,874 $ 18,406 
AAdItONS 2.62. concise, Sie ahs aire ee KR a RRR SARS 5,441 6,786 5,738 
Deductions (2): 22.0 sc8.2e atecccaeiteeceediteecdis tlsiece atau eat ei eases eect (5,489) (14,089) (9,270) 
Balance at end of period .0.......ccccccccccscesseseescescesesscesesecsscsseseesecaseeseaenas $ 7,523 $ 7,571 $ 14,874 


(1) Includes a balance of $9.6 million and $13.2 million for fiscal years 2014 and 2013, respectively, for the remaining 
amount of the warranty accrual associated with incremental repair and replacement costs from a weak die/packaging 
material set, which we recorded prior to fiscal year 2013. 


(2) Includes $1.8 million and $3.0 million for fiscal years 2014 and 2013, respectively, in payments related to weak die/ 
packaging set warranty accrual recorded prior to fiscal year 2013, and $7.8 million related to the release of the final 
unclaimed portion of that accrual during fiscal year 2014. 


In connection with certain agreements that we have executed in the past, we have at times provided indemnities to 
cover the indemnified party for matters such as tax, product and employee liabilities. We have also on occasion included 
intellectual property indemnification provisions in our technology related agreements with third parties. Maximum potential 
future payments cannot be estimated because many of these agreements do not have a maximum stated liability. As such, 
we have not recorded any liability in our Consolidated Financial Statements for such indemnifications. 


Note 11 - Long-Term Debt 
1.00 % Convertible Senior Notes Due 2018 
On December 2, 2013, we issued $1.50 billion of the Notes. The Notes are unsecured, unsubordinated obligations of 
the Company, which pay interest in cash semi-annually at a rate of 1.00% per annum. The Notes will mature on December 


1, 2018 unless earlier repurchased or converted in accordance with their terms prior to such date. The Notes may be converted, 
under the conditions specified below, based on an initial conversion rate of 49.60 shares of common stock per $1,000 
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principal amount of Notes (equivalent to an initial conversion price of $20.16 per share of common stock), subject to 
adjustment as described in the indenture governing the Notes. 


Holders may convert their notes at their option at any time prior to August 1, 2018 only under the following 
circumstances: (1) during any fiscal quarter commencing after the fiscal quarter ended on April 27, 2014 (and only during 
such fiscal quarter), ifthe last reported sale price of the common stock for at least 20 trading days (whether or not consecutive) 
during a period of 30 consecutive trading days ending on the last trading day of the immediately preceding fiscal quarter 
is greater than or equal to 130% of the conversion price on each applicable trading day; (2) during the five business day 
period after any five consecutive trading day period (the measurement period) in which the trading price per $1,000 principal 
amount of notes for each trading day of the measurement period was less than 98% of the product of the last reported sale 
price of our common stock and the conversion rate on each such trading day; or (3) upon the occurrence of specified corporate 
events. On or after August 1, 2018 to the close of business on the second scheduled trading day immediately preceding the 
maturity date, holders may convert all or any portion of their notes regardless of the foregoing conditions. Upon conversion, 
we will pay cash up to the aggregate principal amount of the notes to be converted and pay or deliver, as the case may be, 
cash, shares of our common stock or a combination of cash and shares of our common stock, at our election, in respect of 
the remainder, if any, of our conversion obligation in excess of the aggregate principal amount of the notes being converted. 


As of January 25, 2015, none of the conditions allowing holders of the Notes to convert had been met. The determination 
of whether or not the Notes are convertible must be performed quarterly. If the Notes become convertible at the option of 
the holder, the difference between the principal amount and the carrying value of the Notes would be reflected as convertible 
debt in the mezzanine equity section on our Consolidated Balance Sheets. 


In accordance with ASC 470-20 Debt with Conversion and Other Options, all cash-settled convertible debt should be 
separated into debt and equity components at issuance and be assigned a fair value. The value assigned to the debt component 
is the estimated fair value, as of the issuance date, of a similar debt without the conversion feature. The difference between 
the net cash proceeds and this estimated fair value, represents the value assigned to the equity component and is recorded 
as a debt discount. The debt discount is amortized using the effective interest method from the origination date through its 
stated contractual maturity date. 


The initial debt component of the Notes was valued at $1,351.8 million based on the contractual cash flows discounted 
at an appropriate market rate for a non-convertible debt at the date of issuance, which was determined to be 3.15%. The 
carrying value of the permanent equity component reported in additional paid-in-capital was valued at $125.7 million and 
recorded as a debt discount. This amount, together with the $22.5 million purchaser's discount to the par value of the Notes 
represents the total unamortized debt discount of $148.2 million we recorded at the time of issuance of the Notes. The 
aggregate debt discount is amortized as interest expense over the contractual term of the Notes using the effective interest 
method using an interest rate of 3.15%. 


The following table presents the carrying amounts of the liability and equity components: 


January 25, 2015 January 26, 2014 


(In thousands) 
Amount of the equity COMPONENE........ccceccceccsssscsccesccescseeseeesesecseceeseceesees $ 125,725 $ 125,725 
1.00% convertible senior notes due 2018.0... cece eeeceesecesscesseceseecssseeseesees $ 1,500,000 $ 1,500,000 
Unamortized debt discount (1) ......cccccceseesecsseeseceeceeeceeceeeeeceseeereeeeeneeeseeeeeenes (115,658) (143,625) 
NetCarryin e-AMOUN Es scsi cones haiv acs Kies teas Risso oes Soden eee $ 1,384,342 §$ 1,356,375 


(1) As of January 25, 2015, the remaining period over which the unamortized debt discount will be amortized is 3.9 years. 
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The following table presents the interest expense for the contractual interest and the accretion of debt discount: 


Year Ended 
January 25, 2015 January 26, 2014 
(In thousands) 
Contractual coupon interest CXPCNSC.........ceceseeeeeceeecesceeeeeeceeeeeseeeeeeesseesees $ 15,000 §$ 2,500 
Amortization of debt discount... cies cecsssccessssecesseccssssecesssseesssecesssseees 27,967 4,600 
Amortization of debt issuance COStS.........ccccesceeseesseseceseeseceeceseceseeseeeeeeseeneeenes 195 34 
Total interest expense related to NOtes.........ccceccccssscesceecsscsseecsecsseseesecsseeeeees $ 43,162 §$ 7,134 


Note Hedges and Warrants 


The net proceeds from the Notes were approximately $1,477.5 million after payment of the initial purchaser's discount. 
Concurrently with the offering of the Notes, we entered into the Note Hedges with a strike price equal to the initial conversion 
price of the Notes, or approximately $20.16 per share. The Note Hedges allow us to receive shares of our common stock 


and/or cash related to the excess conversion value that we would pay to the holders of the Notes upon conversion. We paid 
$167.1 million for the Note Hedges. 


In addition, concurrent with the offering of the Notes and the purchase of the Note Hedges, we entered into a separate 
warrant transaction, or the Warrants, with a strike price to the holders of the Warrants of $27.14 per share. The Warrants 
are net share settled and cover, subject to customary antidilution adjustments, 74.4 million shares of our common stock. 
We received $59.1 million for the Warrants transaction. 


The $108.0 million net cost of the Note Hedges offset by the proceeds from the Warrants was included as a net reduction 
to additional paid-in capital in the shareholders’ equity section of our consolidated balance sheets, in accordance with the 
guidance in ASC 815-40 Derivatives and Hedging-Contracts in Entity's Own Equity. 

Note 12 - Commitments and Contingencies 


Inventory Purchase Obligations 


At January 25, 2015, we had outstanding inventory purchase obligations totaling $456.0 million. 


Capital Purchase Obligations 


At January 25, 2015, we had outstanding capital purchase obligations totaling $51.0 million. 


Lease Obligations 


Our headquarters complex is located in Santa Clara, California and includes eight buildings that are leased properties. 
Future minimum lease payments related to headquarters operating leases total $73.1 million over the remaining terms of 
the leases, including predetermined rent escalations, and are included in the future minimum lease payment schedule below. 


In addition to the commitment of our headquarters, we have other domestic and international office facilities under 


operating leases expiring through fiscal year 2025. We also include non-cancelable obligations under certain software 
licensing arrangements as operating leases. 
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Future minimum lease payments under our non-cancelable operating leases as of January 25, 2015, are as follows: 


Future Minimum 
Lease Obligations 


(In thousands) 

Fiscal Year: 
DONG or oe st eves scot stent site sh ow caused ldo sect asuaet tas a6 oitty tad sau otaaals ter eve Leer sent d ea salen oi outa sais $ 76,741 
DONT ee Sic Scits he lel Eh Nes eS ts As hE Nes ee Ns ee es aN ial cit Lie 66,242 
DOV B 2sbs seed ccc Sees Eo e RD SS te Be hc te SB ae etc Rata te DT 0d sR a tee oo ito 34,070 
QO MDs ccsee cae dice teeta cine, ae had, Miele kt ate eR ko a tan Meta iat eee MOG hs Cie ta cat Mecie O 26,793 
LODO es secer ees detk ceeded pees I ache tad elec ceeds ees esos HEE Ta hea HEE ee i ees 9,988 
2021' anid the rea tte 2s cccs ches iss cieede ti eek concteves cuts ie coicceme shen bubs weer ede dacs ob vwsietioe cy lu cavioveccebes sek tentteescuewuentecs 27,477 

POU ec sete tote letstlaat Brad Metis tote dacs ate tas Lae sia sh ee debs de Don eda lta eel, Based i Pada $ 241,311 


Rent expense for the years ended January 25, 2015, January 26, 2014 and January 27, 2013 was $47.3 million, $43.8 
million and $38.4 million, respectively. 


Capital lease obligations include building and office equipment lease obligations. The building lease relates to our 
datacenter in Santa Clara, California. Future minimum lease payments under the building capital lease total $20.9 million 
over the remaining lease term, including predetermined rent escalations, and are included in the future minimum lease 
payment schedule below: 


Future Capital 
Lease Obligations 


(In thousands) 

Fiscal Year: 
DONG: sap crs urcentes ttt otestinl ovsae sail dud doaweth dh detteaeua sce sb uadiettes atid dud attaast cumathdes wthiel oxat olka uate coy $ 5,303 
1) UW RR ee ne ot eee ES en Ua or oe eee er ee 5,453 
DOV B Ps3. seicdes sci snc ies sect ccbestis a dadaaatben tua en cae eu ee Ma Mot adie es Son tos ded nT ee aT 5,607 
QOD sete sesh steer sos colnet 6 ie leas Sie ii he sutinll Se a oh Mats ada ae ALi ie ue hla fale Molle a 5,767 
LODO i see ec ex 0 taeecle ed rceves Bees Held sce ean a gheereenes Meee ess. NS van heehee desde Bead ET i eee 26 
2024; andsthereahter.%.ccch4 os ceded cchen Set ee ete A eee = 

POtal s estsctiosen e titeektticad deltas nae ceeds dota, So IN k Seat hial e Lg och dita tI alle Tata lakl bated deat ia $ 22,156 
Present value of minimum lease payMents ...........cccccccccssessscscessecssessecsecssecsecsasesscessessceaseesseseeceeenes $ 17,500 
COLT a Kos i9 8,039 210) 1 eRe eee ae ee ie ed ti ee ee eae ee ee $ 3,414 
Ton S-termpOrtiOn «sects tA hes ese ee oe estas need Reece eee $ «(14,086 

Litigation 
3dfx 


On December 15, 2000, NVIDIA and one of our indirect subsidiaries entered into an Asset Purchase Agreement, or 
APA, to purchase certain graphics chip assets from 3dfx. The transaction closed on April 18, 2001. In October 2002, 3dfx 
filed for bankruptcy. 
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Following the bankruptcy, in March 2003, the Trustee appointed by the Bankruptcy Court to represent 3dfx's bankruptcy 
estate served a complaint on NVIDIA asserting claims for, among other things, successor liability and fraudulent transfer 
and seeking additional payments from us. The Trustee's fraudulent transfer theory alleged that NVIDIA had failed to pay 
reasonably equivalent value for 3dfx's assets, and sought recovery of the difference between the $70.0 million paid and the 
alleged fair value, which difference the Trustee estimated to exceed $50.0 million. The Trustee's successor liability theory 
alleged NVIDIA was effectively 3dfx's legal successor and therefore was responsible for all of 3dfx's unpaid liabilities. 


Inearly November 2005, after several months of mediation, NVIDIA and the Official Committee of Unsecured Creditors, 
or the Creditors' Committee, agreed to a Plan of Liquidation of 3dfx, which included a conditional settlement of the Trustee's 
claims against us. This conditional settlement was subject to a confirmation process through a vote of creditors and the 
review and approval of the Bankruptcy Court. The conditional settlement never progressed substantially through the 
confirmation process. 


In March 2007, a trial was held regarding certain valuation issues in the Trustee's constructive fraudulent transfer claims 
against NVIDIA. On April 30, 2008, the Bankruptcy Court issued its Memorandum Decision After Trial, in which it provided 
a detailed summary of the trial proceedings and the parties' contentions and evidence and concluded that “the creditors of 
3dfx were not injured by the Transaction.” This decision did not entirely dispose of the Trustee's action, however, as the 
Trustee's claims for successor liability and intentional fraudulent conveyance were still pending. On June 19, 2008, NVIDIA 
filed a motion for summary judgment to convert the Memorandum Decision After Trial to a final judgment. That motion 
was granted in its entirety and judgment was entered in NVIDIA's favor on September 11, 2008. The Trustee filed a Notice 
of Appeal from that judgment on September 22, 2008, and on September 25, 2008, NVIDIA exercised its election to have 
the appeal heard by the United States District Court. 


On December 20, 2010, the District Court issued an Order affirming the Bankruptcy Court's entry of summary judgment 
in NVIDIA's favor, and on January 19, 2011, the Trustee filed a Notice of Appeal to the United States Court of Appeals for 
the Ninth Circuit. Oral argument on the appeal was held on October 8, 2014. On November 6, 2014, the Ninth Circuit 
affirmed the District Court’s decision upholding the ruling of the Bankruptcy Court and the case concluded on February 5, 
2015. 


Securities Cases 


In September 2008, three putative securities class actions were filed in the United States District Court for the Northern 
District of California arising out of our announcements on July 2, 2008, that we would take a charge against cost of revenue 
to cover anticipated costs and expenses arising from a weak die/packaging material set in certain versions of our previous 
generation MCP and GPU products and that we were revising financial guidance for our second quarter of fiscal year 2009. 
The actions purport to be brought on behalf of purchasers of NVIDIA stock and assert claims for violations of Sections 10 
(b) and 20(a) of the Securities Exchange Act of 1934, as amended. 


On January 22, 2010, Plaintiffs filed a Consolidated Amended Class Action Complaint, asserting claims for violations 
of Section 10(b), Rule 10b-5, and Section 20(a) of the Securities Exchange Act and seeking unspecified compensatory 
damages. We moved to dismiss the consolidated complaint and on October 19, 2010, Judge Seeborg granted our motion 
with leave to amend. On December 2, 2010, Plaintiffs filed a Second Consolidated Amended Complaint. We again moved 
to dismiss and on October 12, 2011, Judge Seeborg again granted our motion to dismiss, this time denying Plaintiffs leave 
to amend. On November 8, 2011, Plaintiffs filed a Notice of Appeal to the Ninth Circuit. Oral argument was held on January 
14, 2014. On October 2, 2014, the Ninth Circuit issued an order affirming the dismissal. On October 16, 2014, Plaintiffs 
requested a rehearing or en banc review of the Ninth Circuit’s opinion affirming the dismissal. Plaintiffs’ request was denied 
on November 10, 2014. On February 9, 2015, Plaintiffs filed a petition for writ of certiorari to the United States Supreme 
Court. 


81 


NVIDIA CORPORATION AND SUBSIDIARIES 
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
(Continued) 


Patent Infringement Cases 


On September 4, 2014, NVIDIA filed complaints against Qualcomm, Inc., or Qualcomm, and various Samsung entities 
with both the United States International Trade Commission, or ITC, and the United States District Court for the District 
of Delaware for alleged infringement of seven patents relating to graphics processing. In the ITC action, NVIDIA seeks to 
block shipments of Samsung Galaxy mobile phones and tablets containing Qualcomm’s Adreno, ARM’s Mali or 
Imagination’s PowerVR graphics architectures. On October 6, 2014, the ITC initiated an investigation of NVIDIA’s claim 
and the investigation is currently underway. On February 2 and 3, 2015, the court conducted a claim construction hearing 
on certain claim language from five of the patents at issue. A decision on claim construction is expected in March 2015. 


In the Delaware action, NVIDIA seeks unspecified damages for Samsung and Qualcomm’s alleged patent infringement. 
On October 22, 2014, Samsung and Qualcomm moved to stay the Delaware proceedings in light of the pending ITC action. 
The court granted the motion to stay on October 23, 2014. 


On November 10, 2014, Samsung filed a complaint against NVIDIA and Velocity Micro, Inc., in the United States 
District Court for the Eastern District of Virginia, alleging that NVIDIA infringed six patents and falsely advertised that the 
Tegra K1 processor is the world’s fastest mobile processor. On December 19, 2014, Samsung filed an amended, longer 
complaint but asserting the same claims against NVIDIA. Samsung seeks unspecified damages and an injunction prohibiting 
NVIDIA from any future violations. NVIDIA answered the amended complaint on January 26, 2015 and filed an amended 
answer on March 3, 2015. On January 12, 2015, NVIDIA moved to transfer the action to the Northern District of California 
and to sever and stay the proceedings against Velocity Micro, Inc. Briefing on the motion to transfer is now complete and 
submitted to the court for decision. 


Accounting for Loss Contingencies 


While there can be no assurance of favorable outcomes, we believe the claims made by other parties in the above 
ongoing matters are without merit and we intend to vigorously defend the actions. As of January 25, 2015, we have not 
recorded any accrual for contingent liabilities associated with the legal proceedings described above based on our belief 
that liabilities, while possible, are not probable. Further, any possible range of loss in these matters cannot be reasonably 
estimated at this time. We are engaged in other legal actions not described above arising in the ordinary course of its business 
and, while there can be no assurance of favorable outcomes, we believe that the ultimate outcome of these actions will not 
have a material adverse effect on our operating results, liquidity or financial position. 
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Note 13 - Income Taxes 


The income tax expense applicable to income before income taxes consists of the following: 


January 25, 
2015 

Current income taxes: 

Fedetaltit3isc2vente i ey, ahs eae a es ee $ 7,995 

1 ee eS ee See 818 

POrei these hee Selick ec i eh dae AN ol ek Bidet os 17,356 
Total CUIme nt sess eeoeeee sented hatte te aiecactis feihaa eack ect il 26,169 
Deferred taxes: 

FOWer alls sicicsnsfiessetetestessenechdtentescotstercnueei cna ince et Gtevcneemiatiete eanaeonn ees 83,827 

LAL i. cae vwechsvesuedsieoss tv hebatbortekcnste ite A evacs ieestevcevivacesbeeeies Wvehovestetetes = 

Foreions.) 2.28 aie Solelton when atte eani al Ete hws (1,258) 
Total: deterred eye .2. 2 cided es Pees Re Bea ee 82,569 
Charge in lieu of taxes attributable to employer stock option plans..... 15,511 

ImCOME tax CXPCNSEC.........ccceecesseceececseceenceeeecesaeceeeeceeeeaeceaeeesees $124,249 
Income before income tax consists of the following: 
January 25, 
2015 
TI OMOESTIC Settle eesti esheaek cathe ad Meh th Meee tele Sate oe $ 173,865 
OTCI BU eee ee ee, codec onset hcc tes leastashetecateatt coma eds tome ects ledsietistis 580,971 
Income before INCOME taX......ccccccceeccssscessecesccesseesssessssesseeeeess $ 754,836 
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Year Ended 


January 26, 
2014 


(In thousands) 


$ 7,896 
1,234 

18,513 

27,643 


17,070 


(1,640) 


15,430 
27,191 


$ 70,264 


Year Ended 


January 26, 
2014 


(In thousands) 


$ 79,136 
431,118 


$ 510,254 


January 27, 
2013 


$ 7,506 
1,016 

16,766 

25,288 


28,143 

3,717 
31,860 
42,355 


$99,508 


January 27, 
2013 


$ 99,422 
562,617 


$662,039. 
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The income tax expense differs from the amount computed by applying the federal statutory income tax rate of 35% 
to income before income taxes as follows: 


Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
(In thousands) 
Tax expense computed at federal statutory rate... cccesesseseceeteeeeee $ 264,192 §$ 178,589 $ 231,714 
State income taxes, net of federal tax effect oo. eee cee eceeeeceeeeseees 681 1,608 1,048 
Foreign tax rate differential 00.0... ec cceseesecseeeseceeeeseceseeseeeeeeeeeenseees (119,786) (93,831) (123,626) 
USS. federal R&D tax credit oo... cece cccccscescescesscesseesecseceeceseeseecseesseenees (34,319) (30,155) (29,294) 
Stock-based CompensatiOn..........ceccccccssessecsseeeceseeeceeceeeeseeseeeeeeeeeeeeeaes 4,332 8,900 11,876 
Tax expense related to intercompany transaction ...........:ccccccceseceseeseees 9,785 9,785 9,785 
ONS et ee eeseesh eee ae Lt cca et co, ae (636) (4,632) (2,000) 
TriCOmie taX: EX Pense?. cseciss tenes sehstette tis edeesseptaeosetenbiindeetisoeusetes $ 124,249 § 70,264 §$ 99,503 


The tax effect of temporary differences that gives rise to significant portions of the deferred tax assets and liabilities 
are presented below: 


January 25, January 26, 


2015 2014 
(In thousands) 

Deferred tax assets: 
Net operating loss carryforwatds .........ccccccccscessssseseescssessessesecsscsceseaecasescescsaseecescsassecenenes $ 72,322 §$ 81,629 
Accruals and reserves, not currently deductible for tax purposes..........cccecsesseseeteeseeeees 109,123 131,932 
Property, equipment and intangible assets ..........cccccccccscessesscessscsseseecscessecsecssecsecnseensensees 45,593 48,358 
Research and other tax credit carryforwards ............ccccceccssseescesseesceseeeseeseecseceecsecsseeeenaees 350,655 306,975 
Stock-based ‘cOMPeNSAatiON s. 050.6. ccsccscccccsscsccesesavercescovecevsovcssrcevvssvvesbesscedvrevsescteesverssetsensveess 29,850 33,135 
Convertible.debts J ce5 7 eke SON Pee ade od he ee Mo TEEN IN 12,327 14,885 

Gross deferred: tax assets sis2ccse eevee ciicte eet oc bate ce seh ta Dees tees Oooh een bed ba ees it 619,870 616,914 
Less valuation allowance:s icici. nian ed ine eA (260,985) (244,487) 

Total deferred tax- assets :és.cccccsieges.necstadsssbesctsdeedeecsondecdeetseubacdecsdusnspaucdeosanedesbeecebe 358,885 372,427 
Deferred tax liabilities: —— 
AGqilired stain ei bles*.:. .i.ctscssveisecaitiacdeaseseedh Mia tvested adele HG aes swash cba reh Bae es Sel aeteaeeehead (24,463) (33,244) 
Unremitted earnings of foreign Subsidiaries ............cceceeseceeeeseceeceseeeeceeeeeceseeeeceseeeseeaeeses (500,031) (425,401) 

Gross deferred tax liabilities 00.0... ccc ccessccsscesecescesecescessesecessecsceseceaseseeeaessaeeaes (524,494) (458,645) 

Net deferred tax liability... ccc cccccceseccsceeesececseeecssecseeseeecsseeeeeesesseeeees $ (165,609) $ (86,218) 


We recognized income tax expense of $124.2 million, $70.3 million and $99.5 million during fiscal years 2015, 2014 
and 2013, respectively. Income tax expense as a percentage of income before taxes, or our annual effective tax rate, was 
16.5% in fiscal year 2015, 13.8% in fiscal year 2014 and 15.0% in fiscal year 2013. The difference in the effective tax rates 
amongst the three years was primarily due to an increase in the amount of earnings subject to United States tax in fiscal 
year 2015 and a higher percentage of research tax credit benefit in fiscal year 2014. 
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Our effective tax rate on income before tax for the fiscal years was lower than the United States federal statutory rate 
of 35% due to income earned in jurisdictions, including British Virgin Islands, Hong Kong, China, Taiwan and United 
Kingdom, where the tax rate is lower, favorable recognition of the U.S. federal research tax credit and release of tax reserves 
as a result of the expiration of statutes of limitations in certain non-U.S. jurisdictions for which we had not previously 
recognized related tax benefits. 


As of January 25, 2015 and January 26, 2014 we had a valuation allowance of $261.0 million and $244.5 million, 
respectively, related to state and certain foreign deferred tax assets that management determined not likely to be realized 
due, in part, to projections of future taxable income. To the extent realization of the deferred tax assets becomes more-likely- 
than-not, we would recognize such deferred tax asset as an income tax benefit during the period. 


Our deferred tax assets do not include the excess tax benefit related to stock-based compensation that are a component 
of our federal and state net operating loss and research tax credit carryforwards in the amount of $411.9 million as of January 
25, 2015. Consistent with prior years, the excess tax benefit reflected in our net operating loss and research tax credit 
carryforwards will be accounted for as a credit to shareholders' equity, if and when realized. 


As of January 25, 2015, we had federal, state and foreign net operating loss carryforwards of $521.5 million, $667.2 
million and $332.6 million, respectively. The federal and state carryforwards will expire beginning in fiscal year 2022 and 
2016, respectively. The foreign net operating loss carryforwards of $316.7 million may be carried forward indefinitely and 
the remainder of $15.9 million will begin to expire in fiscal year 2016. As of January 25, 2015, we had federal research tax 
credit carryforwards of $429.6 million that will begin to expire in fiscal year 2018. We have state research tax credit 
carryforwards of $411.7 million, of which $395.9 million is attributable to the State of California and may be carried over 
indefinitely, and $15.8 million is attributable to various other states and will expire beginning in fiscal year 2016. We have 
other state tax credit carryforwards of $3.0 million that will expire in fiscal year 2026 and foreign tax credit carryforwards 
of $18.4 million, which may be refunded in fiscal years 2016 through 2019 if not utilized. Our tax attributes, net operating 
loss and tax credit carryforwards, remain subject to audit and may be adjusted for changes or modification in tax laws, other 
authoritative interpretations thereof, or other facts and circumstances. Utilization of federal, state, and foreign net operating 
losses and tax credit carryforwards may also be subject to limitations due to ownership changes and other limitations provided 
by the Internal Revenue Code and similar state and foreign tax provisions. If any such limitations apply, the federal, states, 
or foreign net operating loss and tax credit carryforwards, as applicable, may expire or be denied before utilization. 


As of January 25, 2015, U.S. federal and state income taxes have not been provided on approximately $2.27 billion of 
undistributed earnings of non-United States subsidiaries as such earnings are considered to be indefinitely reinvested. We 
have not provided the amount of unrecognized deferred tax liabilities for temporary differences related to investments in 
our foreign subsidiaries as the determination of such amount is not practicable. 


As of January 25, 2015, we had $253.7 million of gross unrecognized tax benefits, of which $228.7 million would 
affect our effective tax rate if recognized. However, approximately $45.3 million of the unrecognized tax benefits were 
related to state income tax positions taken, that, if recognized, would be in the form of a carryforward deferred tax asset 
that would likely attract a full valuation allowance. The $228.7 million of unrecognized tax benefits as of January 25, 2015 
consisted of $106.6 million recorded in non-current income taxes payable and $122.1 million reflected as a reduction to 
the related deferred tax assets. 
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A reconciliation of gross unrecognized tax benefits is as follows: 


January 25, January 26, January 27, 


2015 2014 2013 
(In thousands) 
Balance at beginning of period .........0.ccceccccescesesscesesecssessensesecsseseeaeees $ 237,738 $ 220,543 $ 138,262 
Increases in tax positions for PriOr Years .........::cceeseeseeseeteeeeeeteeeeeeseees — — 18,800 
Decreases in tax positions for PYlOF YeaLs.........cccceseescesseesecseceecnsceneens (871) (714) (304) 
Increases in tax positions for CUITeNt YeaE ........ ec eeeeseeeteeteeeeeeteeeeeeseees 22,865 22,787 67,764 
Lapse in statute of limitations... cccsecsccssecsecsscssecssessecsscesecsceneens (5,997) (4,878) (3,979) 
Balance at.end:of period sic..cs.i22. edits ees rh ctanedidie eet eleva tees $ 253,735 $§$ 237,738 $ 220,543 


We classify an unrecognized tax benefit as a current liability, or as a reduction of the deferred tax assets or amount 
refundable, to the extent that we anticipate payment or receipt of cash for income taxes within one year. Likewise, the 
amount is classified as a long-term liability, reduction of long-term deferred tax assets or amount refundable, if we anticipate 
payment or receipt of cash for income taxes during a period beyond a year. 


Our policy is to include interest and penalties related to unrecognized tax benefits as a component of income tax expense. 
As of January 25, 2015, January 26, 2014, and January 27, 2013, we had accrued $14.4 million, $12.9 million and $11.3 
million, respectively, for the payment of interest and penalties related to unrecognized tax benefits, which is not included 
as a component of our unrecognized tax benefits. As of January 25, 2015, non-current income taxes payable of $121.0 
million consisted of unrecognized tax benefits of $106.6 million and the related interest and penalties of $14.4 million. 


While we believe that we have adequately provided for all tax positions, amounts asserted by tax authorities could be 
greater or less than our accrued position. Accordingly, our provisions on federal, state and foreign tax-related matters to be 
recorded in the future may change as revised estimates are made or the underlying matters are settled or otherwise resolved. 
As of January 25, 2015, we do not believe that our estimates, as otherwise provided for, on such tax positions will significantly 
increase or decrease within the next twelve months. 


We are subject to taxation by a number of taxing authorities both in the United States and throughout the world. As of 
January 25, 2015, the material tax jurisdictions that may be subject to examination include the United States, Taiwan, 
Canada, China, Germany, Hong Kong, France, Japan, and India for fiscal years 2003 through 2014. As of January 25, 2015, 
the material tax jurisdictions for which we are currently under examination include the state of California for fiscal years 
2011 through 2012, and India, France and Germany for fiscal years 2003 through 2014. 


Note 14 - Shareholders’ Equity 
Share Repurchase Program 


Beginning August 2004, our Board of Directors authorized us, subject to certain specifications, to repurchase shares 
of our common stock. Most recently, in November 2013, the Board extended the previously authorized repurchase program 
through January 2016 and authorized an additional $1.00 billion for an aggregate of $3.70 billion under the repurchase 
program. 


During fiscal year 2015, we repurchased a total of 44.4 million shares of our common stock for $813.6 million and 
paid $186.5 million in cash dividends - equivalent to $0.085 per share on a quarterly basis, or $0.34 per share on an annual 
basis - to our common shareholders. As a result, we returned $1.0 billion to shareholders during fiscal year 2015 in the form 
of share repurchases and dividend payments. 
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Through the end of fiscal year 2015, we have repurchased an aggregate of 205.6 million shares under our share repurchase 
program for a total cost of $3,265.2 million. All shares delivered from these repurchases have been placed into treasury 
stock. As of January 25, 2015, we are authorized, subject to certain specifications, to repurchase shares of our common 
stock up to $434.8 million through January 2016. 


On November 6, 2014, we announced our intention to return approximately $600.0 million to our shareholders in fiscal 
year 2016 through a combination of share repurchases and cash dividends. On February 11, 2015, we declared that we 
would pay our next quarterly cash dividend of $0.085 per share on March 19, 2015, to all shareholders of record on February 
26, 2015. 


In addition to our Board authorized share repurchases, we withhold common stock shares associated with net share 
settlements to cover tax withholding obligations upon the vesting of RSU and PSU awards under our equity incentive 
program. During fiscal year 2015, we withheld approximately 2.3 million shares at a total cost of $43.7 million through net 
share settlements. Please refer to Note 2 of these Notes to the Consolidated Financial Statements for further information 
regarding stock-based compensation related to equity awards granted under our equity incentive programs. 


Convertible Preferred Stock 
As of January 25, 2015 and January 26, 2014, there were no shares of preferred stock outstanding. 
Note 15 - Employee Retirement Plans 


We have a401(k) Retirement Plan covering substantially all ofour United States employees. Under the plan, participating 
employees may defer up to 100% of their pre-tax earnings, subject to the Internal Revenue Service annual contribution 
limits. Effective January 2013, we began matching a portion of the employee contributions. Our contribution expense in 
fiscal years 2015 and 2014 was $5.8 million and $5.1 million, respectively. We also have defined contribution retirement 
plans outside of the United States to which we contributed $19.7 million, $16.2 million and $16.7 million for fiscal years 
2015, 2014 and 2013, respectively. 


Note 16 - Segment Information 


Our Chief Executive Officer, who is considered to be our chief operating decision maker, or CODM, reviews financial 
information presented on an operating segment basis for purposes of making operating decisions and assessing financial 
performance. Our operating segments are equivalent to our reportable segments. 


We report our business in two primary reporting segments - the GPU business and the Tegra Processor business - based 
on a single underlying graphics architecture. 


Our GPU product brands aimed at specialized markets include GeForce for gamers; Quadro for designers; Tesla for 
researchers, deep learning and big-data analysts; and GRID for cloud-based visual computing users. 


We also integrate our GPUs into tiny mobile chips called system-on-a-chip (SOC) processors, which power tablets, 
and automotive infotainment and safety systems. Our Tegra brand integrates an entire computer onto a single chip, 
incorporating GPUs and multi-core CPUs with audio, video and input/output capabilities. They can also be integrated with 
baseband processors to add voice and data communication. Tegra conserves power while delivering state-of-the-art graphics 
and multimedia processing. 


We have a single unifying architecture for our GPU and Tegra Processors. This architecture unification leverages our 
visual computing expertise by charging the operating expenses of certain core engineering functions to the GPU business, 
while charging the Tegra Processor business for the incremental cost of the teams working directly for that business. In 
instances where the operating expenses of certain functions benefit both reporting segments, our CODM assigns 100% of 
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those expenses to the reporting segment that benefits the most. The revenue and cost of revenue of the reporting segments 
was not affected, and comparative periods presented below reflect the impact of this change. 


The “All Other” category presented below represents the revenue and expenses that our CODM does not assign to 
either the GPU business or the Tegra Processor business for purposes of making operating decisions or assessing financial 
performance. The revenue includes primarily patent licensing revenue and the expenses include corporate infrastructure 
and support costs, stock-based compensation costs, amortization of acquisition-related intangible assets, other acquisition- 
related costs, and other non-recurring charges and benefits that our CODM deems to be enterprise in nature. 


Our CODM does not review any information regarding total assets on a reporting segment basis. Reporting segments 
do not record intersegment revenue, and, accordingly, there is none to be reported. The accounting policies for segment 
reporting are the same as for NVIDIA as a whole. The table below presents details of our reportable segments and the “All 
Other” category. 


Tegra 
GPU Processor All Other Consolidated 
" (Inthousands) 
Year Ended January 25, 2015: 
REVENUC se init peeled ties $ 3,838,906 $ 578,601 $ 264,000 §$ 4,681,507 
Depreciation and amortization expense...... $ 116,683 $ 57,282 $ 46,160 $ 220,125 
Operating income (lOSS)..........:eseeeeeeeeteees $ 1,113,350 $ (254,435) $ (99,926) $ 758,989 
Year Ended January 26, 2014: 
Revenues wisiccdlec railed oe ees $ 3,468,144 § 398,018 $ 264,000 §$ 4,130,162 
Depreciation and amortization expense...... $ 146,571 $ 49,839 $ 42,738 $ 239,148 
Operating income (lOSS)..........:ceseeeeeeeeeees $ 834,763 $ (268,068) $ (70,468) $ 496,227 
Year Ended January 27, 2013: 
REVenue set Ae sees tad Ace $ 3,251,712 $§$ 764,447 $ 264,000 §$ 4,280,159 
Depreciation and amortization expense...... $ 143,262 $ 40,793 $ 42,180 $ 226,235 
Operating income (lOSS)........:.:eseeeeeeeneees $ 694,338 $ 40,508 §$ (86,607) $ 648,239 
Year Ended 
~ January 25, January 26, January 27, _ 
2015 2014 2013 
(In thousands) 

Reconciling items included in "All Other" category: 
Revenue not allocated to reporting segments............c.ccc $ 264,000 $ 264,000 $ 264,000 
Unallocated corporate operating expenses and other 
EXPENSES ci ccck cds seesdscses oeces cusescuon Saba cueeeboys teusttesech cosesagca soeeetics (168,730) (166,483) (157,680) 
Stock-based Compensation ...........::escceceeseeesceeeeeeceeeeeeeeseeneeenes (157,841) (136,295) (136,662) 
Acquisition-related Costs, Net .......c..cccccessesscessesscessecsseseeeseeses (37,355) (31,652) (36,138) 
Other non-recurring expenses and benefits .......... eee eeeeeeeee — (38) (20,127) 
TOTAL ieces ake eva vas seutta saess cued pecastesconssakta sosmesestecosbaedaacesesuacenibens $ (99,926) $ (70,468) $ (86,607) 
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Revenue by geographic region is allocated to individual countries based on the location to which the products are 
initially billed even if our customers’ revenue is attributable to end customers that are located in a different location. The 
following tables summarize information pertaining to our revenue from customers based on invoicing address in different 
geographic regions: 


Year Ended 


January 25, January 26, January 27, 
2015 2014 2013 


Revenue: (In thousands) 
Pal wWaries Mite ets My lear Nate Gail aie Mtoe Ni Neco Nae Si i dae & $ 1,594,435 $ 1,321,503 $ 1,356,838 
CUA ec ccs cece et See cutiees acasd dea conc Sieve etl Cees Gash se asosewes hasantiees oeesosv ek 922,121 793,790 780,493 
Wnited 'S tatesi..c2%. acon Aone Rite rrtareertietnueietenennett 790,614 726,830 799,430 
Other Asia Pacific..:..:...c.cccsccssececseensecehaiesssecsesdasiseeceeshetesieeseherecnsees 637,029 675,339 783,573 
BWV ODG cies cssacdscescen ea Rie acest Be ee coe le eon ROS 368,921 295,160 263,488 
Other AMeHCas s.2ic:8tcadeckenstestesea tse Besteasuietn eee eetedaseat hes 368,387 317,540 296,337 

Total TEY CNUe 22 cd. oevs aces decese Pesos tu cede Cosine steve tide Sheds Codeceiteveewatis beens $ 4,681,507 $ 4,130,162 $ 4,280,159 


The following table presents summarized information for long-lived assets by geographic region. Long-lived assets 
consist of property and equipment and deposits and other assets, and exclude goodwill and intangible assets. 


January 25, January 26, 
2015 2014 


Long-lived assets: (In thousands) 
Wnitéd States: 22) tes Sele isd NAN at Ladi LIE dala SNe ig | ois fds EE $ 467,277 $ 522,461 
CAN WAM ise 0 es Act ccrte th ct Ne te cel Oe Be oR MS tA Bat ok St at lane aces ted 52,176 51,993 
FUL OPO? coe sterea ey okies ek eatin ete ce tg RE eee eh tate deta, Stent 51,521 50,677 
India iis. fee ieiecd ect Ue As in a eee ec on BE ee eee 48,544 31,456 
Chithay. 22. fit eee ie eee ERS 28,073 29,313 
Other Asia Pacific... ccc ccccccccssccccescecessscecessecessssecesseecsessecessesesessesesesseccsssseeeteecsessees 587 1,092 

Total MOmeliVed-ASSCtS execs ertheless a on eat ee te Pea a oe A $ 648,178 §$ 686,992 


Revenue from significant customers, those representing 10% or more of total revenue for the respective dates, is 
summarized as follows: 


Year Ended 
January 25, January 26, January 27, 
2015 2014 2013 
Revenue: 
GUSLOMED A. sccvccceees costes Raciareoclaccbive sede devstoadoestieiteost eet on tman beens’ 11% 11% 13% 
CUSLOMER Bic cocci ne Relies AAO RARE 9% 10% 9% 


Revenue from customer A was attributable to both the GPU and Tegra Processor businesses, while revenue from 
customer B was attributable to the GPU business. 
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Accounts receivable from significant customers, those representing 10% or more of total accounts receivable for the 
respective periods, is summarized as follows: 


January 25, January 26, 


2015 2014 
Accounts Receivable: 
CUStOMER Be soci c.desdeces ences de cies oie senssies dicbtos cabbsechs cases cies do caeoeiatececaed Ul abonsdebeseisieeadu noe 20% 23% 
CUSLOMER © vccisezs senvesies adaeecttaws dannec tun iuaccanvaruets ueesteet eg attesoede dtc eiese ddan wivelenantesasenabeseesinis 10% 9% 


Note 17 - Quarterly Summary (Unaudited) 


The following table sets forth our unaudited consolidated financial results, for the last eight fiscal quarters: 


Fiscal Year 2015 
Quarters Ended 
January 25, October 26, July 27, April 27, 
2015 2014 2014 2014 


(In thousands, except per share data) 
Statement of Income Data: 


REVENUE sce. ccesderdeciseances rosette teconti cb eleweivitedteeeteeiees $ 1,250,514 $ 1,225,382 $ 1,102,824 $ 1,102,787 
Cost Of TEVENUE .............eecccseeceececsssececessscecscceeeece sees $ 550,911 $ 548,684 $ 483,850 $ 498,585 
Gross PrOfit ......eeceeeeeeeeceseeeeceseeeeceseeseeeeeeneeeneeseeenes $ 699,603 §$ 676,698 $ 618,974 $§$ 604,202 
NetinCOMe 2. 5c2icce ses ccvevesiheereeeiee sees ieee hack eseviaes $ 193,128 $ 172,967 §$ 127,976 $ 136,516 
Net income per share: 
BASIC sess rs sectsea ks tae et cite oe ites tae Ue Aaa $ 0.35 $ 0.32 $ 0.23 $ 0.24 
Diltited sisi. neck Reka eee $ 0.35 $ 0.31 $ 0.22 $ 0.24 
Fiscal Year 2014 
Quarters Ended 
2014 2013 2013 2013 
(In thousands, except per share data) 
Statement of Income Data: 
REVONUG hic ches ati eet Se OA Raia $ 1,144,218 $ 1,053,967 $ 977,238 §$ 954,739 
Cost Of reVeNUE ......c.cecceccescescesseessessessseeseeseesseseeenes $ 524,976 §$ 469,552 $ 431,700 $ 436,171 
GTOSS Profit co... chia hed hint Het ees $ 619,242 $ 584,415 §$ 545,538 §$ 518,568 
INGtANCOME 3.005060 tho Re htees Ae CAR ee $ 146,917 $ 118,734 §$ 96,448 $ 77,891 
Net income per share: 
BaSi@: s.icFissesceheceiy ane cets ec ees coneaeeseoutes $ 0.26 $ 0.20 $ 0.16 $ 0.13 
Diluted: a8: 4. Gitte exit ete eet $ 0.25 $ 0.20 $ 0.16 $ 0.13 
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Balance at 
Beginning of Balance at 
Description Period Additions Deductions End of Period 
(In thousands) 

Year ended January 25, 2015 
Allowance for doubtful accounts.. $ 848 $ 2,837 (1) § (793) (1) $ 2,892 
Sales return allowance ................ $ 14111 $ 12,427 (2) $ (12,447) (4) $ «14,091. 
Deferred tax valuation allowance. $ 244,487 $ 16,498 (3) $$ — $260,985 
Year ended January 26, 2014 ee 
Allowance for doubtful accounts.. $ 1,804 $ 309 (1) $ (1,265) (1) $ 848 
Sales return allowance ...............4 $14,790 $ 15,881. (2) $ ~~ (16,560) (4) $14,111. 
Deferred tax valuation allowance. $224,774 ‘$19,713 (3) 5. $ -244,487— 
Year ended January 27, 2013 SS el 
Allowance for doubtful accounts.. $ 973 $ 1,139 (1) § (308) (1) $ 1,804 
Sales return allowance ...............+ $13,881 $ 16,533. (2) $ (15,624) (4) $ «14,790 
Deferred tax valuation allowance. $212,285, $ -:12,489 (3) ¢. — = = $224,774 


(1) Additions represent allowance for doubtful accounts charged to expense and deductions represent amounts recorded as 
reduction to expense upon reassessment of allowance for doubtful accounts at period end. 


(2) Represents allowance for sales returns estimated at the time revenue is recognized primarily based on historical return 
rates and is charged as a reduction to revenue. 


(3) Represents change in valuation allowance primarily related to state and certain foreign deferred tax assets that 
management has determined not likely to be realized due, in part, to projections of future taxable income of the respective 
jurisdictions. 


(4) Represents allowance for sales returns written off. 
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10.11+ 


10.12+ 


10.13+ 


EXHIBIT INDEX 


Exhibit Description 
Amended and Restated Certificate of 
Incorporation 


Certificate of Amendment of Amended and 
Restated Certificate of Incorporation 


Certificate of Amendment of Amended and 
Restated Certificate of Incorporation 


Bylaws of NVIDIA Corporation, Amended and 
Restated as of November 11, 2013 


Reference is made to Exhibits 3.1, 3.2, 3.3 and 
3.4 


Specimen Stock Certificate 


Indenture (including the form of Notes) dated 
December 2, 2013 between NVIDIA Corporation 
and Wells Fargo Bank, National Association 


Form of 1.00% Convertible Senior Note due 2018 
(included in Exhibit 4.3) 


Form of Indemnity Agreement between NVIDIA 
Corporation and each of its directors and officers 


1998 Equity Incentive Plan, as amended 

1998 Equity Incentive Plan ISO, as amended 
1998 Equity Incentive Plan NSO, as amended 
Certificate of Stock Option Grant 


PortalPlayer, Inc. 1999 Stock Option Plan and 
Form of Agreements thereunder 


PortalPlayer, Inc. Amended and Restated 2004 
Stock Incentive Plan 


Amended and Restated 2007 Equity Incentive 
Plan 


2007 Equity Incentive Plan - Non Statutory 
Stock Option (Annual Grant - Board Service 
(2007)) 


2007 Equity Incentive Plan - Non Statutory 
Stock Option (Annual Grant - Committee 
Service (2007)) 


2007 Equity Incentive Plan - Non Statutory 
Stock Option (Initial Grant - Board Service 
(2007)) 


2007 Equity Incentive Plan - Non-Statutory 
Stock Option (Annual Grant - Board Service 
(2009)) 


2007 Equity Incentive Plan - Non-Statutory 
Stock Option (Annual Grant - Board Service 
(2011)) 
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Exhibit 
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10.4 


10.1 
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Filing Date 


3/23/1999 


8/21/2008 


5/24/2011 


11/14/2013 


4/24/1998 


12/2/2013 


12/2/2013 


3/7/2006 


3/13/2006 
11/22/2004 
11/22/2004 
11/22/2004 
1/16/2007 


1/16/2007 


8/20/2014 


8/22/2007 


8/22/2007 


8/22/2007 


8/20/2009 


5/27/2011 


10.14+ 


10.15+ 


10.16+ 


10.17+ 


10.18+ 


10.19+ 


10.20+ 


10.21+ 


10.22+ 


10.23+ 


10.24+ 


10.25+* 


10.26+* 
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10.28+ 


10.29+ 
10.30+ 
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10.32 


2007 Equity Incentive Plan - Non-Statutory 
Stock Option (Initial Grant - Board Service 
(2011)) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Stock Option 
Grant (2012 Annual Board Retainer) 


2007 Equity Incentive Plan - Non Statutory Stock 
Option 

2007 Equity Incentive Plan - Incentive Stock 
Option 

Amended and Restated 2007 Equity Incentive 
Plan - Non Statutory Stock Option 


Amended and Restated 2007 Equity Incentive 
Plan - Incentive Stock Option 


2007 Equity Incentive Plan - Restricted Stock 
Unit Grant Notice and Restricted Stock Unit 
Purchase Agreement 


Amended and Restated 2007 Equity Incentive 
Plan - Restricted Stock Unit Grant Notice and 
Restricted Stock Unit Purchase Agreement 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Restricted Stock 
Unit (without deferral option) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Restricted Stock 
Unit (with deferral option) 


Amended and Restated 2007 Equity Incentive 
Plan - Non Statutory Stock Option (Initial Grant 
- Board Service) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Deferred 
Restricted Stock Unit Grant Notice and Deferred 
Restricted Stock Unit Agreement (2015) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Deferred 
Restricted Stock Unit Grant Notice and Deferred 
Restricted Stock Unit Agreement (2016) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Restricted Stock 
Unit Grant Notice and Restricted Stock Unit 
Agreement (2016) 


Amended and Restated 2012 Employee Stock 
Purchase Plan 


Fiscal Year 2015 Variable Compensation Plan 
Fiscal Year 2014 Variable Compensation Plan 


Offer Letter between NVIDIA Corporation and 
Colette Kress, dated September 13, 2013 


Lease dated April 4, 2000 between NVIDIA 
Corporation and Sobrato Interests II for 
Building A 
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Between Rambus Inc. and NVIDIA Corporation, 
dated August 12, 2010 


Second Amendment to Lease, dated August 18, 
2010 between NVIDIA Corporation and Sobrato 
Interests III for Building A 
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Patent Cross License Agreement dated as of 
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Goldman, Sachs & Co., dated May 14, 2013 


Supplemental Confirmation between NVIDIA 
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February 14, 2014 
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Confirmation 


Base Warrant Transaction Confirmation 
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Confirmation 
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0-23985 


0-23985 


0-23985 
0-23985 


0-23985 
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10.3 
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10.32 


10.33 


10.34 


10.35 


10.36 


10.1 


10.3 


10.1 


99.1 


99.2 
99.3 


99.4 


4/20/2000 
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4/20/2000 


12/7/2010 


12/7/2010 


12/7/2010 


12/7/2010 


12/7/2010 


1/10/2011 


5/22/2013 


5/21/2014 


12/2/2013 


12/2/2013 
12/2/2013 


12/2/2013 


Certification of Chief Executive Officer as required by Rule 13a-14(a) of the Securities Exchange Act of 


1934 


Certification of Chief Financial Officer as required by Rule 13a-14(a) of the Securities Exchange Act of 


1934 


Certification of Chief Executive Officer as required by Rule 13a-14(b) of the Securities Exchange Act of 


1934 


Certification of Chief Financial Officer as required by Rule 13a-14(b) of the Securities Exchange Act of 


1934 
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XBRL Instance Document 

XBRL Taxonomy Extension Schema Document 

XBRL Taxonomy Extension Calculation Linkbase Document 
XBRL Taxonomy Extension Definition Linkbase Document 
XBRL Taxonomy Extension Labels Linkbase Document 
XBRL Taxonomy Extension Presentation Linkbase Document 


* Filed herewith. 


+ Management contract or compensatory plan or arrangement. 


# In accordance with Item 601(b)(32)(4i) of Regulation S-K and SEC Release Nos. 33-8238 and 34-47986, Final Rule: 
Management's Reports on Internal Control Over Financial Reporting and Certification of Disclosure in Exchange Act 
Periodic Reports, the certifications furnished in Exhibits 32.1 and 32.2 hereto are deemed to accompany this Annual 
Report on Form 10-K and will not be deemed “filed” for purpose of Section 18 of the Exchange Act. Such certifications 
will not be deemed to be incorporated by reference into any filing under the Securities Act or the Exchange Act, except 


to the extent that the registrant specifically incorporates it by reference. 


Copies of above exhibits not contained herein are available to any shareholder upon written request to: 
Investor Relations: NVIDIA Corporation, 2701 San Tomas Expressway, Santa Clara, CA 95050 
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SIGNATURES 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant 
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on March 11, 
2015. 


NVIDIA Corporation 


By: /s/ Jen-Hsun Huang 
Jen-Hsun Huang 
President and Chief Executive Officer 


POWER OF ATTORNEY 


KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below 
constitutes and appoints Jen-Hsun Huang and Colette M. Kress, and each or any one of them, his true and lawful 
attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place and 
stead, in any and all capacities, to sign any and all amendments to this report, and to file the same, with all exhibits 
thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto 
said attorneys-in-facts and agents, and each of them, full power and authority to do and perform each and every act 
and thing requisite and necessary to be done in connection therewith, as fully to all intents and purposes as he might 
or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or 
their or his substitutes or substitutes, may lawfully do or cause to be done by virtue hereof. 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below 
by the following persons on behalf of the registrant and in the capacities and on the dates indicated. 


Signature Title Date 


President, Chief Executive Officer and Director 
/s/ JEN-HSUN HUANG (Principal Executive Officer) March 11, 2015 


Jen-Hsun Huang 


Executive Vice President and Chief Financial Officer 
/s/ COLETTE M. KRESS (Principal Financial Officer) March 11, 2015 


Colette M. Kress 


Vice President and Chief Accounting Officer 
/s/ MICHAEL J. BYRON (Principal Accounting Officer) March 11, 2015 


Michael J. Byron 


/s/ TENCH COXE Director March 11, 2015 
Tench Coxe 
/s/ MARK STEVENS Director March 11, 2015 


Mark Stevens 
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/s/ JAMES C. GAITHER Director 
James C. Gaither 


/s/ HARVEY C. JONES Director 
Harvey C. Jones 


/s/ MARK L. PERRY Director 
Mark L. Perry 
/s/ WILLIAM J. MILLER Director 


William J. Miller 


/s/ A. BROOKE SEAWELL Director 
A. Brooke Seawell 


/s/ ROBERT BURGESS Director 
Robert Burgess 
/s/ DAWN HUDSON Director 


Dawn Hudson 


Director 


Michael McCaffery 


Director 


Persis Drell 
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March 11, 2015 


March 9, 2015 


March 11, 2015 


March 11, 2015 


March 11, 2015 


March 11, 2015 


March 11, 2015 


Exhibit 
No. 


10.10+ 


10.11+ 


10.12+ 


10.13+ 


EXHIBIT INDEX 


Exhibit Description 
Amended and Restated Certificate of 
Incorporation 


Certificate of Amendment of Amended and 
Restated Certificate of Incorporation 


Certificate of Amendment of Amended and 
Restated Certificate of Incorporation 


Bylaws of NVIDIA Corporation, Amended and 
Restated as of November 11, 2013 


Reference is made to Exhibits 3.1, 3.2, 3.3 and 
3.4 


Specimen Stock Certificate 


Indenture (including the form of Notes) dated 
December 2, 2013 between NVIDIA Corporation 
and Wells Fargo Bank, National Association 


Form of 1.00% Convertible Senior Note due 2018 
(included in Exhibit 4.3) 


Form of Indemnity Agreement between NVIDIA 
Corporation and each of its directors and officers 


1998 Equity Incentive Plan, as amended 

1998 Equity Incentive Plan ISO, as amended 
1998 Equity Incentive Plan NSO, as amended 
Certificate of Stock Option Grant 


PortalPlayer, Inc. 1999 Stock Option Plan and 
Form of Agreements thereunder 


PortalPlayer, Inc. Amended and Restated 2004 
Stock Incentive Plan 


Amended and Restated 2007 Equity Incentive 
Plan 


2007 Equity Incentive Plan - Non Statutory 
Stock Option (Annual Grant - Board Service 
(2007)) 


2007 Equity Incentive Plan - Non Statutory 
Stock Option (Annual Grant - Committee 
Service (2007)) 


2007 Equity Incentive Plan - Non Statutory 
Stock Option (Initial Grant - Board Service 
(2007)) 


2007 Equity Incentive Plan - Non-Statutory 
Stock Option (Annual Grant - Board Service 
(2009)) 


2007 Equity Incentive Plan - Non-Statutory 
Stock Option (Annual Grant - Board Service 
(2011)) 
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Incorporated by Reference 


Schedule 
/Form 


S-V/A 
8-K 
8-K 
8-K 


8-K 
10-Q 
10-Q 
10-Q 
S-8 

S-8 

10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


File 
Number 
333-74905 
0-23985 
0-23985 


0-23985 


333-47495 


0-23985 


0-23985 


0-23985 


0-23985 
0-23985 
0-23985 
0-23985 
333-140021 


333-140021 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


Exhibit 
4.1 


3.1 


3.1 


3.1 


4.2 


4.1 


4.2 


10.1 


10.2 
10.5 
10.6 
10.7 
99.1 


99.2 


10.1 


10.2 


10.3 


10.4 


10.1 


10.41 


Filing Date 


3/23/1999 


8/21/2008 


5/24/2011 


11/14/2013 


4/24/1998 


12/2/2013 


12/2/2013 


3/7/2006 


3/13/2006 
11/22/2004 
11/22/2004 
11/22/2004 
1/16/2007 


1/16/2007 


8/20/2014 


8/22/2007 


8/22/2007 


8/22/2007 


8/20/2009 


5/27/2011 


10.14+ 


10.15+ 


10.16+ 


10.17+ 


10.18+ 


10.19+ 


10.20+ 


10.21+ 


10.22+ 


10.23+ 


10.24+ 


10.25+* 


10.26+* 


10.27+* 


10.28+ 


10.29+ 
10.30+ 
10.31+ 


10.32 


2007 Equity Incentive Plan - Non-Statutory 
Stock Option (Initial Grant - Board Service 
(2011)) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Stock Option 
Grant (2012 Annual Board Retainer) 


2007 Equity Incentive Plan - Non Statutory Stock 
Option 

2007 Equity Incentive Plan - Incentive Stock 
Option 

Amended and Restated 2007 Equity Incentive 
Plan - Non Statutory Stock Option 


Amended and Restated 2007 Equity Incentive 
Plan - Incentive Stock Option 


2007 Equity Incentive Plan - Restricted Stock 
Unit Grant Notice and Restricted Stock Unit 
Purchase Agreement 


Amended and Restated 2007 Equity Incentive 
Plan - Restricted Stock Unit Grant Notice and 
Restricted Stock Unit Purchase Agreement 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Restricted Stock 
Unit (without deferral option) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Restricted Stock 
Unit (with deferral option) 


Amended and Restated 2007 Equity Incentive 
Plan - Non Statutory Stock Option (Initial Grant 
- Board Service) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Deferred 
Restricted Stock Unit Grant Notice and Deferred 
Restricted Stock Unit Agreement (2015) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Deferred 
Restricted Stock Unit Grant Notice and Deferred 
Restricted Stock Unit Agreement (2016) 


Amended and Restated 2007 Equity Incentive 
Plan - Non-Employee Director Restricted Stock 
Unit Grant Notice and Restricted Stock Unit 
Agreement (2016) 


Amended and Restated 2012 Employee Stock 
Purchase Plan 


Fiscal Year 2015 Variable Compensation Plan 
Fiscal Year 2014 Variable Compensation Plan 


Offer Letter between NVIDIA Corporation and 
Colette Kress, dated September 13, 2013 


Lease dated April 4, 2000 between NVIDIA 
Corporation and Sobrato Interests II for 
Building A 
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10-Q 


8-K 
8-K 
8-K 


S-3/A 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 
0-23985 
0-23985 


333-33560 


10.1 


10.4 


10.2 


10.21 


10.1 


10.2 


10.22 


10.3 


10.2 


10.3 


10.1 


10.2 


10.1 
10.1 
10.1 


10.1 


12/14/2011 


5/23/2012 


9/13/2010 


9/13/2010 


8/22/2012 


8/22/2012 


12/7/2010 


8/22/2012 


5/23/2012 


5/23/2012 


7/23/2013 


8/20/2014 


4/15/2014 
4/2/2013 
9/16/2013 


4/20/2000 


10.33 


10.34 


10.35 


10.36 


10.37 


10.38 


10.39 


10.40 


10.41 


10.42 


10.43 


10.44 


10.45 
10.46 


10.47 
21.1* 
23.1* 
24.1* 
31.1* 


31.2* 


32.1#* 


32.2#* 


Lease dated April 4, 2000 between NVIDIA 
Corporation and Sobrato Interests III for 
Building B 


Lease dated April 4, 2000 between NVIDIA 
Corporation and Sobrato Interests III for 
Building C 


Lease dated April 4, 2000 between NVIDIA 
Corporation and Sobrato Interests III for 
Building D 

Memory Controller Patent License Agreement 


Between Rambus Inc. and NVIDIA Corporation, 
dated August 12, 2010 


Second Amendment to Lease, dated August 18, 
2010 between NVIDIA Corporation and Sobrato 
Interests III for Building A 


Third Amendment to Lease, dated August 18, 
2010, between NVIDIA Corporation and 
Sobrato Interests II for Building B 


Third Amendment to Lease, dated August 18, 
2010, between NVIDIA Corporation and 
Sobrato Interests II for Building C 


Second Amendment to Lease, dated August 18, 
2010, between NVIDIA Corporation and 
Sobrato Interests III for Building D 


Patent Cross License Agreement dated as of 
January 10, 2011, between NVIDIA Corporation 
and Intel Corporation 


Master Confirmation and Supplemental 
Confirmation between NVIDIA Corporation and 
Goldman, Sachs & Co., dated May 14, 2013 


Supplemental Confirmation between NVIDIA 
Corporation and Goldman, Sachs & Co., dated 
February 14, 2014 


Base Convertible Note Hedge Transaction 
Confirmation 


Base Warrant Transaction Confirmation 


Additional Convertible Note Hedge Transaction 
Confirmation 


Additional Warrant Transaction Confirmation 
List of Registrant's Subsidiaries 
Consent of PricewaterhouseCoopers LLP 


Power of Attorney (included in signature page) 


S-3/A 


S-3/A 


S-3/A 


10-Q 


10-Q 


10-Q 


10-Q 


10-Q 


8-K 


10-Q 


10-Q 


8-K 


8-K 
8-K 


8-K 


333-33560 


333-33560 


333-33560 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 


0-23985 
0-23985 


0-23985 


10.2 


10.3 


10.4 


10.32 


10.33 


10.34 


10.35 


10.36 


10.1 


10.3 


10.1 


99.1 


99.2 
99.3 


99.4 


4/20/2000 


4/20/2000 


4/20/2000 


12/7/2010 


12/7/2010 


12/7/2010 


12/7/2010 


12/7/2010 


1/10/2011 


5/22/2013 


5/21/2014 


12/2/2013 


12/2/2013 
12/2/2013 


12/2/2013 


Certification of Chief Executive Officer as required by Rule 13a-14(a) of the Securities Exchange Act of 


1934 


Certification of Chief Financial Officer as required by Rule 13a-14(a) of the Securities Exchange Act of 


1934 


Certification of Chief Executive Officer as required by Rule 13a-14(b) of the Securities Exchange Act of 


1934 


Certification of Chief Financial Officer as required by Rule 13a-14(b) of the Securities Exchange Act of 


1934 
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101.INS* 

101.SCH* 
101.CAL* 
101.DEF* 
101.LAB* 
101.PRE* 


XBRL Instance Document 

XBRL Taxonomy Extension Schema Document 

XBRL Taxonomy Extension Calculation Linkbase Document 
XBRL Taxonomy Extension Definition Linkbase Document 
XBRL Taxonomy Extension Labels Linkbase Document 
XBRL Taxonomy Extension Presentation Linkbase Document 


* Filed herewith. 


+ Management contract or compensatory plan or arrangement. 


# In accordance with Item 601(b)(32)(4i) of Regulation S-K and SEC Release Nos. 33-8238 and 34-47986, Final Rule: 
Management's Reports on Internal Control Over Financial Reporting and Certification of Disclosure in Exchange Act 
Periodic Reports, the certifications furnished in Exhibits 32.1 and 32.2 hereto are deemed to accompany this Annual 
Report on Form 10-K and will not be deemed “filed” for purpose of Section 18 of the Exchange Act. Such certifications 
will not be deemed to be incorporated by reference into any filing under the Securities Act or the Exchange Act, except 


to the extent that the registrant specifically incorporates it by reference. 


Copies of above exhibits not contained herein are available to any shareholder upon written request to: 
Investor Relations: NVIDIA Corporation, 2701 San Tomas Expressway, Santa Clara, CA 95050 
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BOARD OF DIRECTORS 


Jen-Hsun Huang 
Co-Founder, President and 
Chief Executive Officer 
NVIDIA Corporation 


Robert K. Burgess 
Independent Consultant 


Tench Coxe 
Managing Director, Sutter Hill Ventures 


Persis S. Drell 
Dean, School of Engineering 
Stanford University 


James C. Gaither 
Managing Director, Sutter Hill Ventures 


Dawn Hudson 
Chief Marketing Officer 
National Football League 


Harvey C. Jones 
Managing Partner, Square Wave 
Ventures 


Michael G. McCaffery 
Chairman and Managing Director 
Makena Capital Management 


William J. Miller (Lead Director) 
Independent Director and Consultant 


Mark L. Perry 
Advisor, Third Rock Ventures 


Brooke Seawell 
Venture Partner 
New Enterprise Associates 


Mark A. Stevens 
Managing Partner, S-Cubed Capital 


FOUNDERS 


Jen-Hsun Huang 
Co-Founder, President and 
Chief Executive Officer 


Chris A. Malachowsky 
Co-Founder, Senior Vice President 
and NVIDIA Fellow 


EXECUTIVE TEAM 


Jonah M. Alben 
Senior Vice President 
GPU Engineering 


Brian E. Cabrera 
Senior Vice President and 
General Counsel 


CORPORATE INFORMATION 


Rob Csongor 
Vice President and General Manager 
Automotive 


Bill Dally 

Chief Scientist 

and Senior Vice President 
Research 


Dwight Diercks 
Senior Vice President 
Software Engineering 


Jeff Fisher 
Senior Vice President 
GeForce Business Unit 


Frank Fox 
Senior Vice President 
Consumer Electronics Engineering 


Joseph D. Greco 
Senior Vice President 
Advanced Technology Group 


Jeff Herbst 
Vice President 
Business Development 


Gary Hicok 
Senior Vice President 
Mobile Business Unit 


Brian M. Kelleher 
Senior Vice President 
GPU Engineering 


David B. Kirk 
NVIDIA Fellow 


Colette M. Kress 
Executive Vice President and 
Chief Financial Officer 


Tommy Lee 
Senior Vice President 
Systems Manufacturing Engineering 


Jay Puri 
Executive Vice President 
Worldwide Field Operations 


David M. Shannon 
Executive Vice President 
Chief Administrative Officer 
and Secretary 


Debora Shoquist 
Executive Vice President 
Operations 


Deepu Talla 
Vice President and General Manager 
Mobile Business Unit 


Tony Tamasi 
Senior Vice President 
Content and Technology 


Bob Worrall 
Senior Vice President and 
Chief Information Officer 


INDEPENDENT ACCOUNTANTS 
PricewaterhouseCoopers LLP 

488 Almaden Boulevard, Suite 1800 
San Jose, California 95110 


GENERAL LEGAL COUNSEL 
Cooley LLP 

3175 Hanover Street 

Palo Alto, California 94304 


TRANSFER AGENT 
AND REGISTRAR 


Computershare 

P.O. Box 30170 

College Station, Texas 77842-3170 
www.computershare.com/investor 


ANNUAL MEETING 

May 20, 2015, at 10:30 a.m. 
NVIDIA Corporation 

2800 Scott Boulevard 

Santa Clara, California 95050 


FORM 10-K 

A copy of NVIDIA’s Form 10-K filed 

with the SEC will be made available 

to all shareholders at no charge. 

The Form 10-K also can be accessed 
through the SEC website (www.sec.gov) 
or through NVIDIA’s Investor Relations 
website (www.nvidia.com/investor). 

To receive a copy by mail please contact: 


Investor Relations 

NVIDIA Corporation 

2701 San Tomas Expressway 
Santa Clara, California 95050 
Email: ir@nvidia.com 
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